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Docket No.:

Re: Joint Application of Haig Point, Inc.

and CK Materials, LLC for Approval

of the Sale, Transfer of Stock, Assets

Operating Authority of Haig Point Utility
Company, Inc.

)JOINT APPLICATION FOR

)THE SALE AND TRANSFER

) OF STOCK, ASSETS AND

) OPERATING AUTHORITY

)

CK Holdings, LLC ("Applicant") and Haig Point, Inc., on behalf of Haig

Point Utility Company, Inc. ("Present Certificate Holder" or "Joint Applicant")

(collectively "Joint Applicants"), pursuant to South Carolina Regulations R. 103-

504 and 103-704, and other applicable Rules and Regulations of the Public

Service Commission of South Carolina (the "Commission"), hereby request that

the Commission approve the sale and transfer of the ownership of the water and

sewer utility known as Haig Point Utility Company, Inc. ("HPUC"), located on

Daufuskie Island, Beaufort County, South Carolina, specifically including all

stock, infrastructure and all assets and income and ownership without limitation,

and all rights, operating authority, and indicia of ownership as broadly as those

terms may be defined. In support of their Application, the Joint Applicants would

show the following:

1. HPUC is presently certified by this Commission to provide water and

sewer services in a specified service area, including Haig Point Plantation and the



Cedar Cove development, both located on Daufuskie Island (Exhibit A, Service

Area Map);

2. HPUC is a public utility subject to the jurisdiction of the Commission;

3. HPUC is a South Carolina corporation in good-standing under the laws of

the State of South Carolina with its most current Articles of Incorporation on file

with the Commission;

4. The Joint Applicants seek approval to transfer the stock of HPUC which

includes the infrastructure, assets, income, ownership, liabilities and rights and

operating authority of HPUC, as broadly as those terms may be defined;

5. All communications concerning this Application may be directed to:

Applicant

CK Holdings, LLC
ATTN: Mr. Jamie J. Karabinchak

10 Liberty Street

Edison, NJ 08837

Attorney of Record

Charles A. Scarminach, Esq.

Novit & Scarminach, PA

The Jade Building
Suite 400

52 New Orleans Road

Hilton Head Island, SC 29938

Telephone: 843-785-5850

Joint Applicant

Haig Point Utility Company, Inc.
ATTN: Mr. Tom Connor

6400 Poplar Avenue

Memphis, TN 38197

Attorney of Record

Laura J. Evans, Esq.

Pratt-Thomas Walker, PA

16 Charlotte Street

Charleston, SC 29403

Telephone: 843-727-2200

6. Present Certificate Holder, HPUC, by and through Haig Point, Inc., has

agreed to sell and transfer and Applicant has agreed to buy all the issued and

outstanding stock of HPUC and thereby receive all assets, including but not

limited to, all easements and all rights and privileges contained therein and

operating authority of HPUC as is more fully set forth hereinabove and



memorializedin theStockPurchaseAgreementdatedOctober26,2007(Exhibit

B).

7. Thetransferandsalecontemplated,afterregulatoryapprovals,will bea

final transferandsaleof HPUCandApplicantassumesall liability attendantto

8. Thetransferandsalecontemplatedhereinwill becarriedout in

accordancewith andsubjectto theregulationsof theCommissionandin

coordinationwith thecustomersof HPUC.

9. TheApplicantpossessestheskill, knowledgeandexpertiseto operate

ttPUC, includingthecontinuedutilizationof currentHPUCemployeesandthe

contractedservicesof GuastellaAssociates(Exhibit C, Qualifications),uponthe

approvalof thisCommission.

10. This transfer,if approvedbythis Commission,is subjectto theterms,

conditionsandratespreviouslyapprovedby theCommissionandcurrently

governingttPUC andis subjectto thetermsandconditionsof all permitsissued

bytheSouthCarolinaDepartmentof HealthandEnvironmentalControl

("SCDHEC"),andall applicableconsentordersbetweentheHPUCand

SCDHEC,if any.

11. HPUC currentlyhassufficientcapacityto properlyprovideserviceto its

customers.HPUCcurrentlyservicesatotal of approximatelytwo hundredninety

(290)customers,two hundredeightysix (286)of whichareresidentialcustomers

andfour (4) of which arecommercialcustomers.

12. Basedupontheforegoing,it is in thebestinterestof thecustomersof



HPUCandin thepublic interestthat thisCommissionapprovetheproposed

transferof HPUC,assetforth in moredetailhereinaboveandin Exhibit B.

13. The SouthCarolinaOfficeof RegulatoryStaff is beingservedwith a copy

of thesepleadings.

14. SCDHECis alsobeingservedwith acopyof thesepleadings.

WHEREFORE,havingfully setforth thereasonsin their Application,theJoint

Applicantsrespectfullyrequestthatthis Commission:

1. inquireinto this matter;and

2. if substantial opposition does not develop, hear and decide this matter at

an appropriate weekly agenda session; and

4.

proper.

grant its approval of the transfer and sale requested hereinabove; and

grant such further and other relief as this Commission deems fit and



By:

PRATT-THOMAS WALKER, P.A.

P.O. Drawer 22247

Charleston, S.C. 29413-2247

Tel: (843) 727-2226

L'_aux_a / _'Evans, gsquirf °_

Daniel S. McQueeney, Jr., Esquire

Attorneys for Haig Point Utility Co., Inc.

Subscribed and sworn to or affirmed before me
this 15 th day of November, 2007

Notary Pubric for South Carolina

My Commission expires: _ _ ,_60_
d "



NOVIT & SCARMINACH, P.A.

Post Office Drawer 4

Hilton. Head ll_nc SC _9938"-""-\
,785-5 50 "_ _' ""

C-_i-arrles A. Searm[naeh, EsquirXe,...._
Its: Managing Shareholder

Attorney-in-Fact ['or CK Holdings, LLC

[a Soulh Carolina L,imitcd Liability Company]

Subscribed and sworn to or affirmed before

me this /.3 _-_- day of ,/,_a,".-,_ec-- ,2007

NotaryPublic f-or South _arolina

Nix" Commission Expires: ,_ ...............
-- "" ',', .......o_w, _rlv,_.S3[Pl. 5, 2016
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EXHIBIT B

[STOCK PURCHASE AGREEMENT]



EXECUTION COPY

STOCK PURCHASE AGREEMENT

BY AND BETWEEN

HAIG POINT, INC.

AND

CK MATERIALS, LLC

DATED AS OF OCTOBER 26, 2007
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STOCKPURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT (this "Agreement"), dated as of October 26, 2007

(the "Effective Date"), is by and between CK MATERIALS, LLC, a South Carolina limited

liability company ("Buyer"), and HAIG POINT, INC., a Delaware corporation ("Seller").

WITNESSETH:

WHEREAS, Seller directly owns certain capital stock in the entities comprising the Haig

Point Entities as set forth on Schedule 3.05(a) (the "Interests"); and

WHEREAS, Seller desires to sell, and Buyer desires to purchase, the Interests, upon the

terms and subject to the conditions set tbrth in this Agreement.

Now, THEREFORE, in consideration of the foregoing premises and the mutual covenants

contained herein, the parties hereto (each, a "Party" and collectively, the "Parties") agree as
follows:

ARTICLE I

DEFINITIONS

Section 1.01 Definitions. Capitalized terms used in this Agreement have the meanings

set forth in this Agreement. In addition, for purposes of this Agreement, the following terms,

when used in this Agreement, have the meanings assigned to them in this Section 1.01.

"Affiliate" means, with respect to any Person, any other Person directly or indirectly

controlling, controlled by or under common control with such Person; provided that none of the

Haig Point Entities shall be considered an Affiliate of Seller.

"Business" means the business conducted by the Haig Point Entities on the Effective

Date with respect to the provision of water and wastewater services.

"Business Day" means any day that is not a Saturday, Sunday or other day on which

banks are required or authorized by law to be closed in the City of New York, New York.

"Buyer Plan" means any %mployee benefit plan", as defined in Section 3(3) of ERISA,

and each other policy, program or arrangement providing for compensation, bonuses, profit-

sharing, stock option or other stock-related rights or other forms of incentive or deferred
compensation, vacation benefits, insurance, health, medical or dental benefits, employee

assistance program, disability or sick leave benefits, severance benefits, workers' compensation,

supplemental unemployment benefits and post-employment or retirement benefits which is

maintained, administered or contributed to by Buyer or any of its ERISA Affiliates and covers

any employee or director of Buyer or any of its ERISA Affiliates, or with respect to which Buyer

or any of its ERISA Affiliates has any liability.

"Closing Date" means the date of the Closing.

"Code" means the Internal Revenue Code of 1986, as amended, from time to time.
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"Combined Tax" means any income, franchise or similar Tax and any property Tax

payable to any state, local or foreign taxing jurisdiction in which any Haig Point Entity has filed
or will file a Return with a member of the Seller Group on an affiliated, consolidated, combined
or unitary basis with respect to such Tax.

"Confidentiality Agreement" means that cei-tain Confidentiality Agreement, dated as of
September 11, 2007, between Seller and Buyer.

"Control" as applied to any Person, means the possession, directly or indirectly, of the

power to direct or cause the direction of the management of that Person, whether through
ownership of voting securities or otherwise.

"Due Diligence Period" means the period commencing on the Effective Date and ending
at 5:00 p.m. (Eastern Time) on December 15, 2007.

"Employee Plan" means any employee benefit plan, each written employment ,

severance or similar agreement and each other policy, program or arrangement providing for

compensation, bonuses, profit-sharing, stock option or other stock-related rights or other forms
of incentive or deferred compensation, vacation benefits, insurance, health, medical or dental

benefits, employee assistance program, disability or sick leave benefits, severance benefits,

workers' compensation, supplemental unemployment benefits and post-employment or

retirement benefits which is maintained, administered or contributed to by any Haig Point Entity

or any of their ERISA Affiliates and covers any employee or director of any Haig Point Entity or

any of their ERISA Affiliates, or with respect to which any Haig Point Entity or any of their
ERISA Affiliates has any liability.

"Environmental Laws" means all United States federal, state and local laws, rules and

regulations, in existence as of the Closing Date, where the Business currently is conducted, any
of which govern (or purport to govern) or relate to pollution, protection of the environment,

Releases or threatened Releases of Hazardous Substances, solid or hazardous waste, as any of

these terms are or may be defined in such statutes, laws, rules or regulations relating to the

manufacture, processing, distribution, use, treatment, storage, Release, transport or handling of
Hazardous Substances and all laws and regulations with regard to record keeping, notification,

disclosure and reporting requirements respecting Hazardous Substances.

"Environmental Permit" means any permit, approval, identification number, license or

other authorization required under any applicable Environmental Law.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended,

and the rules and regulations promulgated thereunder.

"ERISA Affiliate" of any entity means any other entity which, together with such entity,

would be treated as a single employer under Section 414 of the Code.

"Escrow Agent" means Chicago Title Insurance Company.
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"Federal Tax" means any Tax imposed under Subtitle A of the Code with respect to

which HPUC has filed or will file a Return with a member of the Seller Group on a consolidated
basis.

"Final Determination" means (i) any final determination of liability in respect of a Tax

that, under applicable law, is not subject to further appeal, review or modification through
proceedings or otherwise (including the expiration of a statute of limitations or a period for the

filing of claims for refunds, amended returns or appeals from adverse determinations), including
a "determination" as defined in Section 1313 (a) of the Code or execution of an Internal Revenue

Service Form 870AD or (ii) the payment of Tax by Buyer, Seller or any of their respective

Affiliates, whichever is responsible for payment of such Tax under applicable law, with respect

to any item disallowed or adjusted by a Taxing Authority; provided that such responsible party

detennines that no action should be taken to recoup such payment and the other party agrees.

"GAAP" means United States generally accepted accounting principles as in effect on
the Effective Date.

"Governmental Authority" means any supranational, national, regional; state, local,
municipal, other governmental or regulatory authority, administrative body or government,

department, board, body, instrumentality, commission, court or other judicial authority.

"Haig Point Entities" means HPMWTC and HPUC.

"Hazardous Substance" means any chemicals, materials or substances defined as or

included in the definition of"hazardous substances", "hazardous wastes", "hazardous materials",

"hazardous constituents", "restricted hazardous materials", "extremely hazardous substances",

"toxic substances", "contaminants", "pollutants", "toxic pollutants", or words of similar meaning

and regulatory effect under any applicable Environmental Law.

"HPMWTC" means Haig Point / Melrose Wastewater Treatment Company, Inc., a

South Carolina corporation.

"HPUC" means Haig Point Utility Company, Inc., a South Carolina corporation.

"Income Taxes" means all Taxes based upon, measured by, or calculated with respect to

(a) gross or net income or gross or net receipts of profits (including any capital gains, minimum
taxes and any Taxes on items of tax preference, but not including sales, use, goods and services,

real or personal property transfer or other similar Taxes), (b) multiple bases (including corporate

franchise, doing business or occupation Taxes) if one or more of the bases upon which such Tax

may be based upon, measured by, or calculated with respect to, is described in (a) above, or (c)

withholding taxes measured by, or calculated with respect to, any payments or distributions

(other than wages).

"Initial Review Period" means the period commencing on the Effective Date and ending

at 5:00 p.m. (Eastern Time) on the earlier of (a) the thirtieth (30 th) day after the Effective Date

and (b) November 23, 2007.
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"Knowledge of Seller" means the actual knowledge of Tom Connor, Vice President and
Treasurer of Seller.

"IAen" means any mortgage, pledge, lien (statutory or otherwise and including

environmental and tax liens), security interest, easement, right of way, limitation, encroachment,

covenant, claim, restriction, right, option, conditional sale or other title retention agreement,
charge or encumbrance of any kind or nature (except for any restrictions arising under any

applicable securities laws).

"Material Adverse Effect" means a material adverse effect on the business, results of

operations, properties, assets or financial condition of the Business, taken as a whole, other than

any event, change or effect resulting from, relating to or arising out of (a) the announcement of

the execution of this Agreement and the transactions contemplated hereby, including by reason

of the identity of Buyer or communication by Buyer of its plans or intentions regarding operation

of the Haig Point Entities or the Business, (b) any action taken by Seller or Buyer or any of their

respective representatives pursuant to the terms of this Agreement or necessary to consummate

the transactions contemplated by this Agreement, (c) any actions taken, or failures to take action,

or such other changes or events, in each case, to which Buyer has consented, (d) any change in

law, rule or regulation or GAAP or interpretations thereof applicable to the Haig Point Entities,
Seller or Buyer, (e) acts of God, national or international political or social conditions, including

the engagement by any nation or Person in hostilities, whether commenced before or after the

Effective Date, and whether or not pursuant to the declaration of a national emergency or war, or

the occurrence of any military or terrorist attack, (f) general economic conditions in any of the

geographic areas in which the Haig Point Entities operate, (g) changes or events affecting the

financial, banking, currency or capital markets in general (whether in the United States or any
other country or in any international market), (h) changes or events affecting the industry and

markets in which the Haig Point Entities generally operate, (i) increases in water, energy,

electricity, natural gas, raw materials or other operating costs or (j) any matter of which the

Buyer or its representatives has actual knowledge on the Effective Date.

"Melrose" means The Melrose Group Limited Partnership, a South Carolina limited

partnership, and its successors and assigns.

"Permits" means permits, licenses, variances, exemptions, orders, approvals,

authorizations, certificates, ti'anchises, qualifications, registrations, consents, notices and rights.

"Permitted Encumbrances" means (a) Liens for Taxes that are not delinquent or are

being contested in good faith, (b) mechanic's, materialman's and other Liens for work, labor,

materials or supplies provided with respect to such Real Property incurred in the ordinary course
of business for amounts which are not delinquent or are being contested in good faith, (c) zoning,

building, land use and other similar laws, rules or regulations regulating the use or occupancy of

such Real Property or the activities conducted thereon that do not prevent the current use or

occupancy of such Real Property or the current operation of the Business thereon, (d) Liens

created in the ordinary course of business, (e) easements, rights of way, servitudes, covenants,

conditions, restrictions, oil, gas or other mineral (whether similar or dissimilar) leases, rights,

royalties or other interests, defects, irregularities, impediments, imperfections, exceptions in or to

title, and other matters of public record in the jurisdiction where such Real Property is located
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thatdonotpreventthecurrentuseoroccupancyof suchRealPropertyor thecurrentoperationof
theBusinessthereon,(f) Liensidentifiedin theDisclosureSchedules,(g)conditionalsales
contractsandequipmentleaseswith thirdpartiesenteredinto in theordinarycourseof business,
(h)Lienscreatedbyoronbehalfof Buyer,and(i) otherLiensthatdonotpreventtheuseof the
respectiveunderlyingassettowhichsuchLiensrelateasusedontheEffectiveDate.

"Person"meansanindividual,corporation,partnership,limitedliabilitycompany,
association,trustorotherentityor organization,includingagovernmentorpoliticalsubdivision
oranagencyor instrumentalitythereof.

"Post-ClosingTaxPeriod" means any Tax period beginning after the Closing Date and
the portion of any Straddle Period occurring after the Closing Date.

"l're-Closing Tax Period" means any Tax period ending on or prior to the Closing Date

and the portion of any Straddle Period occurring on or prior to the Closing Date.

"Ileal Property" means the real property listed by address on Schedule 3.13(a) owned by

any Haig Point Entity and used in the Business.

"Release" means any spill, emission, discharge, leaking, pumping, injection, deposit,
disposal, discharge, dispersal, leaching, release, presence or migration of Hazardous Substances

in or into the environment above regulatory standards or into or out of any property.

"Seller Group" means, with respect to federal and foreign Income Taxes, the affiliated
group of corporations (as defined in Section 1504(a) of the Code and any similar provision of

foreign law) of which Seller is a member and, with respect to state income, property or franchise

Taxes, the consolidated, combined or unitary group of which Seller or any of its Affiliates is a
member.

"Solvent" with regard to any Person, means that (a) the sum of the assets of such Person,

both at a fair valuation and at present fair salable value, exceeds its liabilities, including

contingent, subordinated, unmatured, unliquidated, and disputed liabilities, (b) such Person has

sufficient capital with which to conduct its business, and (c) such Person has not incurred debts,

and does not intend to incur debts, beyond its ability to pay such debts as they mature. For

purposes of this definition, "debt" means any liability on a claim, and "claim" means (i) a right

to payment, whether or not such right is reduced to judgment, liquidated, unliquidated, fixed,

contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, or unsecured or

(ii) a right to an equitable remedy for breach of performance if such breach gives rise to a

payment, whether or not such right to an equitable remedy is reduced to judgment, fixed,

contingent, matured, unmatured, disputed, undisputed, secured, or unsecured. With respect to

any such contingent liabilities, such liabilities shall be computed at the amount which, in light of
all the facts and circumstances existing at the time, represents the amount which can reasonably

be expected to become an actual or matured liability.

"Stockholders Agreement" means that certain Stockholders Agreement by and among

Haig Point/Melrose Wastewater Treatment Company, Inc., a South Carolina corporation, Seller

(f/k/a International Paper Realty Corporation of South Carolina) and Melrose.
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"Straddle Period" means any taxable year or period beginning on or before and ending
after the Closing Date.

"Subsidiary" means, with respect to any Person, any entity of which securities or other

ownership interests having ordinary voting power to elect a majority of the board of directors or

other persons performing similar functions are at the time, directly or indirectly, owned by such
Person.

"Tax" means (a) any tax, govenunental fee or other like assessment or charge of any kind

whatsoever (including withholding on amounts paid to or by any Person), together with any

interest, penalty, addition to tax or additional amount imposed by a Taxing Authority, and

(b) any liability for the payment of any amount of the type described in the immediately
preceding clause (a) as a result of being included as a member of an affiliated, consolidated or

combined group with any other corporation.

"Tax Asset" means any net operating loss, net capital loss, investment tax credit, foreign
tax credit, charitable deduction or any other credit or tax attribute that could be carried forward

or back to reduce Taxes (including deductions and credits related to alternative minimum Taxes)
and losses or deductions deferred by the Code or other applicable law (including pursuant to

Section 163(e)(3) or 1630) of the Code).

"Taxing Authority" means any Governmental Authority responsible for the imposition

of any Tax.

"Utility & Water Laws" means (a) all United States federal, state and local laws, rules

and regulations, in existence as of the Closing Date, where the Business currently is conducted,

any o f which govern (or purport to govern) or relate to the ownership, operations, safety,

engineering standards, recordkeeping, accounting or billing functions, ratemaking or customer
relations of any public or private utility, (b) Environmental Laws, and (c) all United States

federal, state and local laws, rules and regulations, in existence as of the Closing Date, where the

Business currently is conducted, any of which govern (or purport to govern) or relate to water
withdrawal, use, treatment, storage or discharge.

ARTICLE II

PURCHASE AND SALE

Section 2.01 Sale of the Interests. The closing (the "Closing") of the purchase and sale

of the interests and the consummation of the other transactions contemplated hereby shall take

place at the offices of Novit & Scarminach, P.A., The Jade Building, Suite 400, 52 New Orleans

Road, Hilton Head, South Carolina on December 20, 2007 or on such other date and at such

other time or place as the Parties shall mutually agree. At the Closing and subject to the terms
and conditions set forth in this Agreement, Seller will sell, assign and transfer to Buyer all of

Seller's right, title and interest in and to the Interests, fi'ee and clear of any Liens other than
Permitted Encumbrances.

Section 2.02 The Purchase Price. Upon the terms, and subject to the satisfaction or, if

permissible, waiver, of the conditions of this Agreement, in consideration of the aforesaid sale,
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assignment,transferanddeliveryto Buyerof theInterests,attheClosing,Buyershallpayor
causetobepaidin full to Seller1
($: ), less the Deposit (as defined below) upon Seller's full receipt thereof at the Closing,
in cash by wire transfer of irrunediately available federal funds to the bank account(s) designated

by Seller (the "Purchase Price"). The Purchase Price shall be allocated among the Interests as
set forth on Schedule 2.02. Seller and Buyer shall (i) be bound by the allocations set forth on

Schedule 2.02 for purposes of Section 8.04 ("Section 338(h)(10) Election") and determining any

Taxes, (ii) prepare and file all Returns in a manner consistent with such allocations, and (iii) take

no position inconsistent with such allocations in any Return, any proceeding before any Taxing

Authority or otherwise. In the event any of such allocations is disputed by any Taxing Authority,

the Party receiving notice of such dispute shall promptly notify and consult with the other Party
concerning resolution of such dispute.

Section 2.03 Due Diligence.

(a) Due Diligence. On the Effective Date, Buyer shall deliver '

Dollars ($' )) in cash by wire transfer of immediately

available federal funds (the "Deposit") to Escrow Agent. The Escrow Agent shall hold,

administer and disburse the Deposit in accordance with the terms and conditions of the

Escrow Agreement, dated as of the Effective Date, by and among Buyer, Seller and

Escrow Agent (the "Escrow Agreement"). Except as otherwise expressly provided in

this Agreement, the Deposit shall become non-refundable to Buyer upon the execution of

this Agreement and shall be delivered to Seller as liquidated damages hereunder

forthwith without demand, deduction, offset or delay upon termination of this Agreement.

Notwithstanding anything in this Agreement to the contrary, Seller shall have the right, in

its sole, absolute discretion and without any liability, to terminate this Agreement at any

time during the Due Diligence Period if Seller reasonably believes Buyer is not

(i) proactively conducting due diligence activities or (ii) using its reasonable best efforts

to obtain the Required Approvals. If Seller terminates this Agreement pursuant to this
Section 2.03(a), Buyer shall be entitled to receive a refund of the Deposit. During the

Due Diligence Period, Buyer shall be entitled to perform the inspections delineated under

Section 5.02 of this Agreement.

(b) Indemnification. Buyer agrees to keep the Real Property free from all

Liens and to indemnify, defend and hold harmless Seller, the Haig Point Entities, their

respective Affiliates, and each of their respective officers, directors, members, managers,

employees, agents, advisors, representatives, successors and assigns, from and against all
damages, loss, charges, judgments, penalties, frees, costs, liability, fees and expenses

(including expenses of investigation or remediation, any consulting or engineering fees in

connection with any action, suit or proceeding, incurred or suffered by Seller by reason of

any damage to the Real Property or injury to Persons caused by Buyer and/or any of its

Affiliates, agents, contractors or other representatives exercising the rights of Buyer

under this Section 2.03 or Section 5.02 of this Agreement. The indemnity provided
pursuant to this Section 2.03(b) shall survive the Closing and any termination of this

Agreement.
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(c) Termination Prior to Expiration of the Due Diligence Period. Prior to the

expiration of the Initial Review Period, Buyer may terminate this Agreement for any

reason in its sole discretion by means of written notice thereof to Seller and receive a

refund of the Deposit. Following the expiration of the initial Review Period and prior to

the expiration of the Due Diligence Period, Buyer may terminate this Agreement by

means of written notice thereof to Seller and receive a refund of the Deposit if, and only
if:

(i) SCPSC, SCDHEC or any other applicable Governmental Authority

has af2mnatively denied a Required Approval and such denial is not subject to

appeal;

(ii) Melrose exercises the right of first refusal set forth in the

Stocldaolders Agreement; or

(iii) Buyer discovers during the course of its due diligence any liability

of any of the Haig Point Entities that has had or, within one hundred eighty (180)

days will have, a Material Adverse Effect.

(d) Effect of Termination Prior to Expiration of Due Diligence Period. If

Buyer properly terminates this Agreement pursuant to Section 2.03(c) and Buyer is not

then in breach of any of its obligations under this Agreement, Buyer shall be (i) entitled

to receive the Deposit and any interest thereon, and (ii) deemed to have thereby waived

all right, title and interest in and to the Interests, the Haig Point Entities, the Business, the

Real Property and all other assets which may be conveyed under this Agreement,

whereupon the parties thereafter shall have no further rights, liabilities or obligations

under this Agreement except as otherwise provided in this Agreement. If Buyer does not

notify Seller in writing of Buyer's election to terminate this Agreement pursuant to this

Section 2.03 on or before the last day of the Due Diligence Period, Buyer shall be

deemed to have waived its right to terminate this Agreement pursuant to this Section 2.03,

and the Deposit and any interest thereon shall be fully-earned by Seller and non-

refundable to Buyer.

ARTICLE 111

REPRESENTATIONS AND WARRANTIES OF SELLER

Except as disclosed in the disclosure schedules contained in a separate disclosure letter, a

copy of which is being delivered by Seller to Buyer (the "Disclosure Schedules"), Seller

represents and warrants to Buyer as follows:

Section 3.01 Existence and Power. Each of Seller and the Haig Point Entities is a

corporation duly incorporated, validly existing and, to the extent relevant in its jurisdiction of

incorporation, in good standing under the laws of its jurisdiction of incorporation and has all

corporate powers required to carry on its business as now conducted.

Section 3.02 Authorization. The execution, delivery and performance by Seller of this

Agreement and the Escrow Agreement, and the consummation of the transactions contemplated
hereby and thereby, are within Seller's corporate powers and have been duly authorized by all
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necessary corporate action on the part of Seller. Assuming the valid execution and delivery by
all counterparties thereto, each of this Agreement and the Escrow Agreement constitutes a valid

and binding agreement of Seller, in each case enforceable against Seller in accordance with its

respective terms, except to the extent that enforceability may be limited by bankruptcy,
insolvency, moratorium, reorganization and other laws affecting the enforcement of creditors'

rights generally and by general principles of equity.

Section 3.03 Governmental Authorization. Except as set forth in Schedule 3.03, the

execution, delivery and performance by Seller of this Agreement and the Escrow Agreement,

and the consummation of the transactions contemplated hereby and thereby, require no action by

or in respect of, or filing with, any Governmental Authority, other than (a) compliance with any

applicable requirements of any Utility & Water Laws, (b) any such action or filing as to which
the failure to make or obtain would not have, individually or in the aggregate, a Material Adverse
Effect.

Section 3.04 Noncontravention. Except as set forth in Schedule 3.04, The execution,

delivery and performance by Seller of this Agreement and the Escrow Agreement, and the

consummation of the transactions contemplated hereby and thereby, do not and will not, violate
the organizational documents of Seller or any of the Haig Point Entities.

Section 3.05 Capitalization.

(a) Schedule 3.05(a) sets forth, as of the Effective Date, a list of the Haig

Point Entities, including, for each, its name, its jurisdiction of incorporation or formation,

its authorized and outstanding capital stock, and the percentage of its outstanding capital
stock owned by Seller.

(b) Except as set forth in Schedule 3.05(b), the Interests have been duly

authorized and validly issued and are fully paid and non-assessable and are held of record

by Seller, free and clear of any Liens other than Permitted Encumbrances. Except as set

forth in Schedule 3.05(b), as of the Effective Date, there are no outstanding

(i) obligations, options, warrants, convertible securities, exchangeable securities or other

rights, agreements or other commitments relating to the capital stock of the Haig Point

Entities or obligating the Haig Point Entities to issue or sell or otherwise transfer shares

of capital stock of the Haig Point Entities or any securities convertible into or

exchangeable for any shares of capital stock of the Haig Point Entities, (ii) obligations of

any of the Haig Point Entities to repurchase, redeem or otherwise acquire any outstanding
securities of any of the Haig Point Entities or to make any investment (in the form of a

loan, capital contribution or otherwise) in any other Person or (iii) voting trusts, proxies,

or other agreements or understandings with respect to the voting of the capital stock of

the Haig Point Entities.

Section 3.06 Financial Statements. Set forth on Schedule 3.06 are (a) the unaudited

balance sheet of HPUC as of December 31, 2006 and the related unaudited statement of income

for the 12-month period then ended, and (b) the unaudited balance sheet of HPMWTC as of

December 31, 2006 and the related unaudited statement of income for the 12-month period then

ended (collectively, the "Financial Statements"). The Financial Statements were prepared from
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the books of account and other financial records of the applicable Haig Point Entity, and fairly

present, in all material respects, the f'mancial position and results of operations of the applicable

Haig Point Entity as of the dates thereof and for the period covered thereby, subject to normal
year-end adjustments and except for the absence of footnote disclosure.

Section 3.07 Litigation. Except as disclosed in Schedule 3.07, there is no action, suit,

investigation or proceeding pending against or, to the Knowledge of Seller, threatened against or

affecting Seller or any of the Haig Point Entities or any of theft respective properties before any
arbitrator or Governmental Authority that would have, individually or in the aggregate, a
Material Adverse Effect.

Section 3.08 Compliance with Laws and Court Orders. To the Knowledge of Seller,

except as disclosed in Schedule 3.08, none of the Haig Point Entities is in violation of any

applicable law, rule, regulation, judgment, injunction, order, decree or Permit, except for

violations that do not have, individually or in the aggregate, a Material Adverse Effect.

Section 3.09 Certain Properties. Except as disclosed in Schedule 3.09, the Haig Point

Entities have good title to, or in the case of any leased property and assets, have valid leasehold

interests in, all property and assets (whether personal, tangible or intangible, but excluding Real

Property which is addressed separately in Section 3.13) normally used in connection with the

Business, except where the failure to have such good title or w_lid leasehold interests would not

have, either individually or in the aggregate, a Material Adverse Effect. None of such property
or assets is subject to any Lien other them Permitted Encumbrances.

Section 3.10 Employees. Schedule 3.10 sets forth a true and complete list of the titles

and annual salaries of all employees of the Haig Point Entities.

Section 3.11 Employee Benefit Plans.

(a) Schedule 3.1 l(a) lists each Employee Plan. True and complete copies of
all material Employee Plans and all amendments thereto have been made available to

Buyer or its representatives.

(b) Each Employee Plan has been administered in accordance with its terms

and in substantial compliance with applicable law (including, where applicable, ERISA

and the Code), except where the failure to so administer such Employee Plan would not

have, individually or in the aggregate, a Material Adverse Effect.

(c) There are no pending or, to the Knowledge of Seller, threatened claims

(other than routine claims for benefits) by, on behalf of or against any Employee Plan,
except those claims that would not have, individually or in the aggregate, a Material
Adverse Effect.

Section 3.12 Environmental Matters. To the Knowledge of Seller, except as set forth in
Schedule 3.12:

(a) Each of the Haig Point Entities is in material compliance with all

Environmental Laws applicable to it in the conduct of the Business, except for any non-
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compliancewhichwouldnot,individuallyor in theaggregate,haveaMaterialAdverse
Effect;

(b) TherehasbeennoRelease(exceptforReleasesinaccordancewith
EnvironmentalPermits)of anyHazardousSubstancesatanyof theRealProperty,the
conditionof whichremainsuncured,andwhichrequiresremedialactionpursuantto any
EnvironmentalLaws,exceptfor Releasesthatwouldnot,individuallyor in theaggregate,
haveaMaterialAdverseEffect;and

(c) Withinthe lasttwelve(12)months,no I-taigPointEntityhasreceived
writtennoticeof, andno ttaigPointEntityis thesubjectof, anyactions,causesof action,
claims,investigations,demandsornoticesbyanyPersonallegingliabilityunderor
noncompliancewithanyEnviromnentalLawrelatingto theRealPropertyor theBusiness
thatwould,individuallyor in theaggregate,haveaMaterialAdverseEffect.

Section3.13 Real Property.

(a) The applicable Haig Point Entity has fee simple title to its Real

Property(ies) listed in Schedule 3.13(a), free and clear of all Liens other than Permitted
Encmnbrances.

(b) The Real Properly constitutes all of the real property owned, leased or

occupied in colmection with the Business. Except as disclosed in Schedule 3.13(b), there
are no parties in possession or parties having any right to occupy any of the Real Property.

Except as disclosed in Schedule 3.13(b), there are no outstanding agreements, options,

rights of first offer or rights of first refusal to purchase any of the Real Property. To the

Knowledge of Seller, there is no pending or threatened condemnation proceeding

affecting any Real Property that is material to the Bushless.

Section 3.14 Taxation. To the Knowledge of Seller and except as set forth in

Schedule 3.14, (a) all Tax returns, statements, reports and forms (collectively, the "Returns")

that are material and required to be filed with any Taxing Authority on or before the Closing

Date with respect to any Pre-Closing Tax Period by, or with respect to, any Haig Point Entity

have been, or will be, timely filed on or before the Closing Date, (b) the Haig Point Entities have

timely paid all Taxes shown as due and payable on the Returns that have been filed, (c) the

Returns lhat have been filed are true, correct and complete in all material respects at the time

such Returns were filed, (d) there is no action, suit, proceeding, investigation, audit or claim now

proposed or pending against or with respect to any of the Returns the unfavorable resolution of

which would have, individually or in the aggregate, a Material Adverse Effect and (e) none of

the assets of the Haig Point Entities are "tax-exempt use property" within the meaning of Section

168(10 of the Code or are required to be treated as "tax-exempt bond financed property" within

the meaning of Section 168 of the Code.

Section 3.15 Brokers. There is no investment banker, broker, finder or other

intermediary which has been retained by, or authorized to act on behalf of, Seller or any of its

respective Affiliates who is entitled to any fee or commission in connection with the
consummation of the transactions contemplated by this Agreement.
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Section3.16 No Material Adverse Effect. Since the date of the Financial Statements,
there has not been any Material Adverse Effect, and no event has occurred or circumstance exists

that is reasonably likely to result in a Material Adverse Effect.

Section 3.17 Personal Property. Schedule 3.17 sets forth a true and complete list of the

material tangible personal property owned by the Haig Point Entities and used by the Haig Point

Entities to operate the Business.

Section 3.18 Contracts. Schedule 3.18 sets forth a true and complete list of the material

contracts to which the Haig Point Entities or any one of them is a party. Except as set forth on
Schedule 3.18, each such contract is in full force and effect and has not been modified or

amended in any way.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller as follows:

Section 4.01 Existence and Power. Buyer is duly organized, validly existing and in

good standing under the laws of the State of South Carolina and has all organizational powers

required to carry on its business as now conducted.

Section 4.02 Authorization. The execution, delivery and performance by Buyer of this

Agreement and the Escrow Agreement and the consummation of the transactions contemplated

hereby and thereby are within the organizational powers of Buyer and have been duly authorized
by all necessary organizational action on the part of Buyer. Assuming the valid execution and

delivery by all counterparties thereto, each of this Agreement and the Escrow Agreement

constitutes a valid and binding agreement of Buyer, in each case enforceable against Buyer in

accordance with its respective terms, except to the extent that enforceability may be limited by

bankruptcy, insolvency, moratorium, reorganization and other laws affecting the enforcement of

creditors' rights generally and by general principles of equity.

Section 4.03 Governmental Authorization. The execution, delivery and performance by

Buyer of this Agreement and the Escrow Agreement and the consummation of the transactions

contemplated hereby and thereby require no action by or in respect of, or filing with, any

Governmental Authority, other than (a) compliance with any Utility & Water Laws and (b) any

such action or filing as to which the failure to make or obtain would not adversely affect the

ability of, or timing for, Buyer to consummate the transactions contemplated by this Agreement

or the Escrow Agreement.

Section 4.04 Noncontravention. The execution, delivery and performance by Buyer of

this Agreement and the consummation of the transactions contemplated hereby do not and will

not, violate the organizational documents of Buyer.

Section 4.05 Availability of Funds. Buyer and its Affiliates have available sufficient

cash in ilmnediately available funds to pay the Purchase Price and all costs, fees and expenses

necessary to consummate the transactions contemplated by this Agreement and the Escrow

Agreement.
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Section4.06 Solvencs_.Asof theClosing,assumingsatisfactionor, if permissible,
waiverof theconditionsof thisAgreement,andaftergivingeffectto thetransactions
contemplatedbythisAgreement,includingthepaymentof thePurchasePriceandallcosts,fees
andexpensesnecessaryto consummatethetransactionscontemplatedbythisAgreementandthe
EscrowAgreement,Buyerwill beSolvent.

Section4.07 Purchase for Investment. Buyer is purchasing the Interests for investment

for its own account and not with a view to, or for sale in connection with, any distribution thereof.

Buyer (alone or together with its advisors) has sufficient knowledge and experience in financial

and business matters so as to be capable of evaluating the merits and risks of Buyer's investment

in the Interests and Buyer is capable of bearing the economic risks of such investment.

Section 4.08 Inspections; No Other Representations. Buyer is an informed and

sophisticated purchaser who has engaged expert advisors, experienced in the evaluation and pur-

chase of companies such as the Haig Point Entities as contemplated hereunder. Buyer has

undertaken such investigation and has been provided with and has evaluated such documents and

information as it has deemed necessary to enable it to make an informed and intelligent decision

with respect to the execution, delivery and performance of this Agreement and the Escrow

Agreement• Buyer acknowledges that Seller has given its complete and open access to the key

employees, documents and facilities of the Haig Point Entities. Buyer will undertake prior to

Closing such further investigation and request such additional documents and information as it

deems necessary• Buyer agrees to accept the interests, the Business and the Haig Point Entities

in the condition they are in on the Closing Date based upon its own inspection, examination and

determination with respect thereto as to all matters and without reliance upon any express or

implied representations or warranties of any nature made by or on behalf of or imputed to Seller,

except as expressly set forth in Article Ill hereof. Without limiting the generality of the

foregoing, Buyer acknowledges that Seller makes no representation or warranty with respect to

(a) any projections, estimates or budgets delivered to or made available to Buyer of future
revenues, future results of operations, future cash flows or future financial condition (or, in each

case, any component thereof) of the Haig Point Entities or the future business and operations of
the Haig Point Entities or (b) any other information or documents made available to Buyer or its
counsel, accountants or advisors with respect to the Haig Point Entities or their respective

businesses or operations, except as expressly set forth in the representations and warranties of
Seller in Article IiI hereof.

Section 4.09 Brokers. There is no investment banker, broker, finder or other

intermediary which has been retained by or is authorized to ac,t on behalf of Buyer or any of its

respective Affiliates who is entitled to any fee or commission in connection with the

consummation o f the transactions contemplated by this Agreement.

ARTICLE V

COVENANTS OF SELLER

Section 5.01 Conduct of the Haig Point Entities. During the period from the Effective

Date until the Closing, except as set forth in Schedule 5.01 or as contemplated by this Agreement

or consented to by Buyer (which consent shall not be unreasonably withheld or delayed), Seller
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shallusecommerciallyreasonableeffortsto causeeachof theHaigPointEntitiesto conductits
businessesin theordinarycourseof businessconsistentwithpastpractices.

Section5.02 Access to Intormation.

(a) Between the Effective Date and the Closing Date, Seller shall, and shall

cause the Haig Point Entities to, subject to applicable law and any applicable restrictions
as to confidentiality, (i) give Buyer and its authorized representatives reasonable access

to books, records, offices and other facilities and properties of the Haig Point Entities as

Buyer may reasonably request, (ii) permit Buyer and its authorized representatives to

make such inspections thereof as Buyer may reasonably request (except that Buyer and

its representatives shall specifically be prohibited from conducting any environmental

testing at any property of the Haig Point Entities), and (iii) furnish Buyer and its

authorized representatives with such existing financial and operating data and other

information with respect to the Haig Point Entities as Buyer may from time to time

reasonably request; provided, however, that (A) any such access shall be provided after

reasonable notice during normal business hours under the supervision of Seller's

designated personnel or representatives and in such a manner as to not interfere

unreasonably with the operations of the Business or the other businesses of Seller or its

Affiliates, (B) neither Seller, the Haig Point Entities nor any of their Affiliates shall be
required to furnish or make available such books, records or data to the extent that they

are subject to a legal privilege that, in the good faith judgment of Seller, may be lost or

impaired by virtue of such disclosure and (C) none of Seller, the Haig Point Entities or

any of their Affiliates shall be required to provide to Buyer access to or copies of any
documents or to disclose any information from individual personnel records with respect

to any employee or Affected Employee, other than name, service dates, current base

compensation, accrued but unused vacation, and the amount of deductibles or co-

payment amounts for applicable benefits. In an effort to prevent any interference or
disruption caused by such access, Seller may, at its sole discretion, reasonably limit the

number of individuals and the number of visits to facilities. Buyer shall coordinate all

such access with an employee or representative of Seller who will be identified to Buyer

promptly after the execution of this Agreement, and shall not directly or indirectly

contact any other employee of Seller, the Haig Point Entities or any of their Affiliates

without the prior approval of such designated employee or representative.

(b) Subject to applicable law and any applicable restrictions as to

confidentiality, any books and records relating to the Haig Point Entities that are not

delivered to Buyer hereunder shall be preserved by Seller in accordance with the

document retention policy of Seller as in effect on the Effective Date (including any legal

holds placed on books and records relating to litigated matters) and will be made

available (for review and copying) to Buyer and its authorized representatives following

the Closing at Buyer's expense upon reasonable notice during normal business hours, and

in a manner as to not unreasonably interfere with Seller's business to the extent

reasonably required by Buyer, except (i) to the extent that such books and records are

subject to a legal privilege that, in the good faith judgment of Seller, may be lost or

impaired by virtue of such disclosure or (ii) for any Returns.
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Section5.03 Notices of Certain Events. Between the Effective Date and the Closing
Date, Seller shall promptly notify Buyer of:

(a) any notice delivered to Seller, its Affiliates or the Haig Point Entities from

any Person alleging that the consent of such Person is or may be required in connection
with the transactions contemplated by this Agreement;

(b) any notice delivered to Seller, its Affiliates or the Haig Point Entities from

any Governmental Authority in connection with the transactions contemplated by this
Agreement; and

(c) any actions, suits, claims, investigations or proceedings cmmnenced

relating to Seller, its Affiliates or any of the Haig Point Entities that, if pending on the

Effective Date, would have been required to have been disclosed pursuant to Section 3.07.

Section 5.04 FIRPTA Certificate; Owner's Affidavit. On or prior to the Closing Date,

Seller shall deliver to Buyer (a) a certificate of Seller's non-foreign status which complies with

the requirements of Section 1.445 of the Code and (b) an owner's affidavit in the form attached
hereto as Exhibit A.

Section 5.05 lntercompany Accounts. Prior to the Closing, Seller shall settle

intercompany accounts payable and accounts receivable, other than intercompany payables or

receivables that will be settled following the Closing in the ordinary course of business

consistent with past practice. Seller shall determine the method by which such intercompany

accounts are eliminated including by means of setoff, settlement or capital contribution.

Section 5.06 Supplemental Disclosure. Seller shall have the right from time to time

prior to Closing to supplement of amend the Disclosure Schedules with respect to any matter

required to be set forth or described in such Disclosure Schedules;provided, however, that if the

matter giving rise to such supplement or amendment to the Disclosure Schedules has a Material

Adverse Effect, Buyer shall have the right, within five (5) days of receipt by Buyer of such

supplemental or amended disclosure, to terminate this Agreement pursuant to Section 12.01 (e)

hereof by written notice to Seller.

Section 5.07 Accounts Payable; Accounts Receivable. Prior to the expiration of the

Initial Review Period, Seller shall deliver to Buyer a schedule of the accounts receivable and

accounts payable for the Haig Point Entities. Such schedule shall be true and complete as of the
date noted thereon.

Section 5.08 Right of First Refusal. On the Effective', Date, Seller shall request that

Melrose waive its right of fu:st refusal set forth in the Stockholders Agreement.
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ARTICLE VI

COVENANTS OF BUYER

Section 6.01 Confidentiality; Access.

(a) All infbrmation concerning the Haig Point Entities that is furnished or

provided to (or is developed or is based upon, in whole or in part, any such information

that was furnished or provided to) Buyer, its Affiliates or any of their respective officers,
directors, employees, accountants, counsel, consultants:, advisors, agents or other

representatives (whetlher furnished before or after the Effective Date, pursuant to Section

5.02, Section 5.03 or otherwise) shall be held subject to the Confidentiality Agreement.
If this Agreement is terminated, Buyer and its Affiliates will, and will cause their

respective officers, directors, employees, accountants, counsel, consultants, advisors,

agents or other representatives to, destroy or deliver to Seller all documents and other

materials, and all copies thereof, obtained by Buyer or its Affiliates or on their behalf

from Seller or its Affiliates (or which was developed or based upon, in whole or in part,

any such information) in connection with this Agreement and the Escrow Agreement.

(b) Buyer shall preserve and make available, (for review and copying) to

Seller and its author_ed representatives following the Closing upon reasonable notice

during normal business hours the records transferred by Seller in accordance with the

document retention policy of the Haig Point Entities as in effect on the Effective Date

(including any legal holds placed on books and records relating to litigated matters) and,

with respect to records that may be relevant to any actual Tax audits or proceedings, such

additional period as is reasonably required by Seller; provided, however, that Buyer shall
notify Seller prior to destroying any such record during such period. Buyer shall permit,

to the extent permitted by law, Seller, and any of its agents, representatives, advisors and

consultants, to have reasonable access to the employees of the Haig Point Entities for

information relating to periods up to and including the Closing that is reasonably

requested by Seller, subject to the same types of conditions and limitations as set forth in
Section 5.02(a).

(c) From and after the Closing, Buyer shall, and shall cause each of its

Affiliates and the Haig Point Entities to, keep confidential and not use for any purpose all

nonpublic information regarding Seller or its Affiliates (other than the Haig Point Entities)

of which Buyer, its Subsidiaries, the Haig Point Entities or the Affected Employees may

be aware. Buyer will cause each of the Haig Point Entities, on and after the Closing Date,

to afford promptly Seller and their agents reasonable access to the properties, books,

records, employees and auditors of the Haig Point Entities to the extent necessary to
permit Seller to determine any matter relating to its rights and obligations hereunder or to

any period ending on or before the Closing Date; provided that any such access by Seller

and its agents shall not unreasonably interfere with the conduct of the business of Buyer.

Seller will hold, and will use its best efforts to.cause it,; officers, directors, employees,

accountants, counsel, consultants, advisors and agents to hold, in confidence, unless
compelled to disclose by .judicial or administrative process or by other requirements of

law, all confidential documents and information concerning any of the Haig Point

Entities provided to it pursuant to this Section 6.01.
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Section 6.02 Certain Transactions.

(a) Buyer shall not, and shall not permit an), of its Affiliates to, acquire or

agree to acquire by merging or consolidating with, or by purchasing a substantial portion

of the assets of or equity in, or by any other manner, any business or any corporation,

partnership, association or other business organization or division thereof, or otherwise

acquire or agree to acquire any assets if the entering into of a definitive agreement

relating to or the consmnmation of such acquisition, merger or consolidation would

reasonably be expected to (i) impose any material delay in the obtaining of, or

significantly increase the risk of not obtaining, any authorizations, consents, orders,

declarations or approvals of any Governmental Authority necessary to consummate the

transactions contemplated by this Agreement, including the Required Approvals,
(ii) significantly increase the risk of any Governmental Authority entering an order

prohibiting the consummation of the transactions contemplated by this Agreement,

(iii) significantly increase the risk of not being able to remove any such order on appeal

or otherwise or (iv) materially delay or prevent the consummation of the transactions

contemplated by this Agreement.

(b) Prior to Closing, Buyer shall not, and shall not permit any of its Affiliates

to, agree to divest or otherwise dispose of, or cause the divestiture or disposition of, any
of the assets of or equity in, or by any other manner, the Business, except as set forth in
Section 7.02 hereof.

Section 6.03 Comnmnications with Customers and Suppliers. Prior to the Closing,

Buyer shall not, and shall cause its Affiliates and representatives not to, contact, or engage in any

discussions or otherwise communicate with, any of the Haig Point Entities' customers, suppliers

and others with whom the Haig Point Entities have material commercial dealings without
obtaining the prior written consent of Seller (which may be given at Seller's sole discretion and,

if given, conditioned on Seller or an Affiliate of Seller having the right to participate in any

meetings or discussion with any such customers, suppliers or others).

Section 6.04 Sufficient Available Funds. Prior to the expiration of the Initial Review

Period, Buyer shall provide Seller with evidence reasonably sotisfactory to Seller that Buyer has

sufficient cash in immediately available funds to complete the transactions contemplated by this

Agreement, including the payment of the Purchase Price at the Closing.

Section 6.05 Release of Guarantees. Prior to the Closing, Buyer shall use its reasonable

best efforts to either (a) arrange tbr substitute letters of credit, guarantees and other obligations

on commercially reasonable terms to replace in all respects the indemnities, performance bonds,

performance guarantees, other guaranty obligations, letters of credit and other similar
arrangements of Seller or its Affiliates (collectively, the "Released Parties") in favor of any

third parties with respect to obligations of the Haig Point Entities (collectively, "Guarantees")

or (b) assume all obligations under each such Guarantee, obtaining from the creditor or other

counterparty a full release of the Released Parties. To the Knowledge of Seller, Schedule 6.05
contains a true and accurate list of such Guarantees. Following the Closing, Buyer shall continue

to use their reasonable best efforts to terminate, or cause Buyer or one of its Affiliates to be

substituted in all respects for the Released Parties in respect of, all obligations of the Released
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PartiesunderanysuchGuarantees.Buyershall,to theextentthebeneficiaryorcounterparty
underanyGuaranteerefusesto acceptsuchasubstituteletterof credit,guaranteeorother
obligation,(i) obtainaback-upletterof creditonbehalfof Seller,(ii) indenmifyandhold
harmlesstheReleasedPartiesforanySellerDamagesarisingtiomsuchGuaranteesthatrelateto
eventsor circumstancesarisingaftertheClosing,and(iii) notpermitanyof theHaigPoint
Entitiesto renewor extendthetermof or increaseitsobligationsunder,or transferto another
thirdparty,anyloan,lease,contractor otherobligationfor whichanyReleasedPartyisor would
reasonablybeexpectedtobe liableundersuchGuarantee.To theextentthatanyReleasedParty
hasperformanceobligationsunderanysuchGuarantee,Buyershalluseitsreasonablebest
effortsto(i) performsuchobligationsonbehalfof suchReleasedPartyor (ii) otherwisetake
suchactionasreasonablyrequestedbySellersoasto putsuchReleasedPartyin thesame
positionasif Buyer,andnotsuchReleasedParty,hadperformedor wasperformingsuch
obligations.

ARTICLE VII
COVENANTSOF BUYER AND SELLER

Section 7.01 Reasonable Best Efforts.

(a) Upon the ternls and subject to the conditions of this Agreement, each of
the Parties shall use its reasonable best efforts to take, or cause to be taken, all

appropriate actions, and to do, or cause to be done, all things necessary, proper or

advisable under applicable laws and regulations to consummate and make effective the

transactions contemplated by this Agreement and the Escrow Agreement as promptly as

practicable including (i) the preparation and filing of all forms, registrations and notices

required to be filed to consulmnate the transactions contemplated by this Agreement and
the Escrow Agreement and the taking of such actions as are necessary to obtain any

requisite approvals, consents, orders, exemptions or waivers by any third party or
Governmental Authority, including submission of a request that Melrose waive its right

of first refusal set forth in the Stockholders Agreement, and (ii) using its reasonable best
efforts to cause the satisfaction of all conditions to Closing. Each Party shall promptly

consult with the other with respect to, provide any necessary information with respect to,

and provide copies of all filings made by such Party with any Governmental Authority or

any other information supplied by such Party to a Governmental Authority in connection

with this Agreement and the Escrow Agreement and the transactions contemplated

hereby.

(b) Each Party shall promptly inform the other of any communication from

any Govermnental Authority regarding any of the transactions contemplated by this
Agreement. If any Party or Affiliate thereof receives a request for additional information

or documentary material from any such Governmenta]l Authority with respect to the

transactions contemplated by this Agreement, then such Party shall use its reasonable
best efforts to make, or cause to be made, as soon as practicable and after consultation

with the other Party, an appropriate response in compliance with such request.
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Section7.02 Regulatory. Consents and Approvals.

(a) Without limiting the generality of the undertakings set forth in
Section 7.01, Buyer shall use its reasonable best efforts to take, or cause to be taken, all

action and to do, or cause to be done, all things necessary under all Utility & Water Laws

to consummate and make effective the transactions contemplated by this Agreement,

including furnishing all information required by applicable law in connection with

approvals of or filings with any Goverm_ental Authorities.

(b) In furtherance of the covenants in Section 7.02(a), prior to the expiration

of the lnitial Review Period, Buyer shall deliver all applications, petitions, modification

requests, requests for approval, notifications, or other documentation required to obtain

the approvals and Permits necessary to complete the acquisition of the Haig Point Entities

and the other transactions contemplated by this Agreement (collectively, the "Required

Approvals") to the South Carolina Public Service Commission ("SCPSC') and the

South Carolina Department ofttealth and Enviromnental Control ("SCDHEC") and any

other applicable Governmental Authority. Thereafter, Buyer shall use its reasonable best

efforts to provide any additional information or data required or requested by any

Governmental Authority in order to process and review said applications, petitions,

modification requests, requests for approval, notifications, or other documentation

necessary to complete the transactions contemplated herein, and shall provide copies of

all such documents to Seller at such time as it is provided to the Governmental Authority.

(c) In coImection with its efforts to obtain all Required Approvals, Buyer shall

(i) promptly inform Seller of any communication received by Buyer, its Affiliates or

representatives from, or proposed to be given by Buyer, its Affiliates or representatives to,

any Govermnental Authority and of any material co_mnunication received or given in

connection with any proceeding by a private party, in each case regarding any of the.

transactions contemplated hereby, (ii) permit Seller a reasonable opportunity to review

and comment upon all filings and submissions to any Governmental Authorities or other
Persons regarding the transactions contemplated hereby prior to submitting such flings

or submissions, and (iii) promptly inform Seller of the timing and content of any
connnunications with any Govermnental Authority or:, in connection with any proceeding

by a private party, with any other Person, and to the extent permitted by such

Governmental Authority or other Person, give Seller the opportunity to attend and

participate in such meetings and conferences.

(d) If any objections are asserted with respect to the transactions contemplated

by this Agreement under any Utility & Water Laws or if any objection, intervention, suit
or proceeding is instituted or threatened by any Governmental Authority or any private

Party challenging any of the transactions contemplated by this Agreement as violative of

any Utility & Water Laws, Buyer shall use its best eftbrts to promptly resolve such issues.

In furtherance of the'. foregoing, Buyer shall, and shall cause its Affiliates to, take all
action, including agreeing to hold separate or to divest any of the businesses or properties

or assets of Buyer or any of its Affiliates (including the Interests) and to terminate any

existing relationships and contractual rights and obligations, as may be requhed (i) by the

applicable Governmental Authority in order to resolve such objections as such
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Governmental Authority may have to such transactions under any Utility & Water Laws,

or (ii) by any court or other tribunal, in any action or proceeding brought by a private

party or Govermnental Authority challenging such transactions as violative of any Utility
& Water Laws, in order to avoid the entry of, or to effect the dissolution, vacating, lifting,

altering or reversal of, any order that has the effect of restricting, preventing or
prohibiting the consummation of the transactions contemplated by this Agreement. In

addition, Buyer shall, and shall cause its Affiliates to, vigorously defend any action or

proceeding brought by a private Party or Governmental Authority challenging the
transactions contemplated hereby as violative of any Utility & Water Laws, in order to

avoid the entry of, or to effect the dissolution, vacating:, lifting, altering or reversal of, any

order that has the eft_ct of restricting, preventing or prohibiting the consummation of the

transactions contemplated by this Agreement (including by pursuing any available appeal
process).

Section 7.03 Further Assurances. The Parties shall cooperate and use their respective

reasonable best efforts to execute any additional documents necessary to effect the transfer of the

Interests in the applicable jurisdictions, in addition, on and after the Closing Date, Seller and

Buyer shall cooperate and use their respective reasonable best efforts to take or cause to be taken

all appropriate actions and do, or cause to be done, all things necessary or appropriate to

consmmnate and make effective the transactions contemplated hereby, including the execution of

any additional documents o1: instruments of any kind, the obtaining of consents which may be

reasonably necessary or appropriate to carry out any of the provisions hereof and the taking of all
such other actions as such Party may reasonably be requested to take by another Party hereto

from time to time, consistent with the terms of this Agreement and the Escrow Agreement, in

order to effectuate the provisions and purposes of this Agreement and the Escrow Agreement and

the transactions contemplated hereby and thereby. Notwithstanding the foregoing, neither Seller

or its Affiliates shall be obligated to make any payments or otlherwise pay any consideration to

any third party to obtain any applicable consent, waiver or approval.

Section 7.04 Public Announcements. Neither Seller nor Buyer shall issue any press
release or otherwise make any public announcement with respect to this Agreement and the

transactions contemplated hereby without the prior consent of the other (which consent shall not

be unreasonably withheld, conditioned or delayed), except as may be required by applicable law

or stock exchange regulation.

Section 7.05 IP Marks. Nothing herein shall convey or be deemed to convey to Buyer

any right, title or interest in or to any trademarks or service marks owned by Seller or its
Affiliates, including the INTERNATIONAL PAPER mark and any variations thereof

(collectively, the "IP Marks"). From and after the Closing, neither Buyer, the Haig Point

Entilies nor any of their Affiliates will have any rights to use the IP Marks.

Section 7.06 Distributions. The Parties agree that Seller shall have the right, at or prior

to the Closing, to cause the Haig Point Entities to distribute all cash held by the Haig Point

Entities to Seller or its Affiliates by one or more cash dividends, repurchase of existing stock
and/or other distributions. No adjustment shall be made to the Purchase Price as a result of any

such dividends, repurchases or other distributions paid to Seller or its Affiliates.
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Section7.07 NoOngoingor Transition Services. At the Closing, all data processing,

accounting, insurance, banking, personnel, legal, communications and other services provided to

the Haig Pointe Entities by Seller of any Affiliate of Seller, including any agreements or

understandings (written or oral) with respect thereto, will terminate.

ARTICLE VIII

TAX MATTERS

Section 8.01 Tax Covenants.

(a) Buyer covenants that it will not cause or permit any Haig Point Entity or

any Affiliate of Buyer to (i) take any action other than in the ordinary course of business,

including the distribution of any dividend or the effectuation of any redemption, that
could give rise to any Tax- liability or reduce any Tax Asset of Seller or the Seller Group

or give rise to any loss of Seller or the Seller Group under this Agreement, (ii) make any
election or deemed election under Section 338 of the Code without the consent of Seller

or (iii) make or change any Tax election, amend any Return or take any Tax position on

any Return, take any action, omit to take any action or enter into any transaction, merger

or restructuring that results in any increased Tax liability or reduction of any Tax Asset of

Seller or the Seller Group in respect of any Pre-Closing Tax Period.

(b) Notwithstanding the provisions of Section 8.04(a), Buyer agrees that

neither Seller nor any of its Affiliates is to have any liability for any Tax resulting from

any breach of the obligations set forth in Section 8.01(a), and Buyer agrees to indemnify
and hold harmless Seller and its Affiliates against any such Tax (together with any

interest; penalty, addition to Tax or additional amount) and any liabilities, costs, expenses

(including reasonable expenses of investigation and attorney's fees and expenses), losses,
damages, assessments, settlements or judgments arising out of or incident to the

imposition, assessment or assertion of any such Tax.

(c) Seller shall file, or cause to be filed, all Federal Tax and Combined Tax

returns required to be filed after the Closing Date with respect to HPUC for any Pre-

Closing Tax Period on or before the date that any such filing is due (taking into account

any extension of a required filing date). With respect to any Straddle Period Return,

upon the written request of Seller setting forth in reasonable detail the computation of the
amount owed, Buyer shall pay to Seller, no later than ten (10) days prior to the due date

tbr the applicable Return, the amount of Taxes due with respect to such Straddle Period

that relate to the period beginning the day after the Closing Date. Buyer's Tax liability

for a Straddle Period under the preceding sentence shall be determined on the basis of an

interim closing of the books, except for any Taxes imposed on a periodic basis (e.g.,

property Taxes), which shall be apportioned on a pro rata per diem basis.

(d) Seller shall include HPUC in its consolidated Federal Tax return, and

Seller shall include the Haig Point Entities in any applicable Combined Tax Return, as

required by applicable Tax law, through the close of business on the Closing Date.
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(e) Buyershallpromptlypayorcausetobepaidto Sellerall refundsof Taxes
andinterestthereonreceivedbyBuyer,anyAffiliateofBuyeroranyHaigPointEntity
attributableto TaxespaidbySelleror anyHaigPointEntity(or anypredecessoror
Affiliateof Selleror aHaigPointEntity)with respectto anyPre-ClosingTaxPeriod;
provided that Buyer shall pay to Seller any such Tax refunds paid by or on behalf o f

HPMWTC only up to)Seller's ownership percentage of HPMWTC immediately prior to

Closing and Buyer shall pay the balance of such HPMWTC refunds to Melrose.

(f) All transfer, documentary, property, value added, sales, use, stamp,

registration and other similar Taxes and fees (including any penalties and interest and any
Taxes imposed by way of withholding) incurred in connection with the transactions

contemplated by this Agreement (including any real property transfer Tax and any similar

Tax) (collectively, "Transfer Taxes") shall be borne and paid by Buyer, and Buyer will,

at its own expense, file all necessary Returns and other documentation with respect to all

such Taxes and fees, and, if required by applicable law, Seller will, and will cause its

Affiliates to, join in the execution of any such Returns and other documentation. Seller

shall not be responsible for any increased assessments resulting fi'om the transactions

contemplated hereby.

Section 8.02 Tax Sharing.

(a) Any and all existing Tax sharing agreements between any Haig Point

Entity and any member of the Seller Group shall be terminated as of the Closing Date.
After such date neither any of the Haig Point Entities, Seller nor any Affiliate of Seller

shall have any further rights or liabilities thereunder. This Agreement shall be the sole

Tax sharing agreement relating to any Haig Point Entity for all Pre-Closing Tax Periods.

(b) hnmediately prior to the Closing, each ttaig Point Entity shall pay to

Seller an amount estimated by Seller to be equal to the Federal Tax liability and

Combined Tax liability of such Haig Point Entity with respect to all Pre-Closing Tax

Periods for which no Return has yet been filed.

Section 8.03 Cooperation on Tax Matters. Buyer and Seller agree to furnish or cause to

be furnished to each other, upon request, as promptly as practicable, such information (including

access to books and records) and assistance relating to the Haig Point Entities as is reasonably

necessary for the filing of any Return (including any report required pursuant to Section 6043 of

the Code and all Treasury Regulations promulgated thereunder), for the preparation for any audit,

and for the prosecution or defense of any claim, suit or proceeding relating to any proposed

adjustmcnt. Buyer and Seller agree to retain or cause to be retained all books and records

pertinent to the Haig Point Entities until the applicable period for assessment under applicable
law (giving effect to any and all extensions or waivers) has expired, and to abide by or cause the

abidance with all record retention agreements entered into with any Taxing Authority. Buyer

agrees to give Seller reasonable notice prior to transferring, discarding or destroying any such

books and records relating to Tax matters and, if Seller so requests, Buyer shall allow Seller to
take possession of such books and records. Buyer and Seller shall cooperate with each other in

the conduct of any audit or other proceedings involving any Haig Point Entity for any Tax
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purposesandeachshallexecuteanddeliversuchpowersof attorneyandotherdocumentsasare
necessaryto carryout theintentof thisSection8.03.

Section8.04 Section 338(h)(10) Election

(a) Seller and Buyer shall jointly make and file an election under section

338(h)(10) of the Code (and any comparable provisions of state, local or foreign Tax law)

with respect to the purchase of the Interests issued by HPUC and, as soon as practicable

after the Closing, Seller and Buyer shall mutually prepare a Form 8023 (or successor

form), with all attachments, with respect to such purchase. Buyer and the Seller shall

cooperate with each other to take all actions necessary and appropriate (including filing

such additional forms, returns, elections, schedules and other documents as may be

required) to effect and preserve such election in accordance with the provisions of

Treasury Regulations section 1.338(h)(10)- 1 (or any co mparable provisions o f state, local

or foreign Tax law) or any successor provisions.

(b) In connection with such election, on or prior to the date that is ninety (90)

days prior to the last date for filing any of the elections that are required to be filed

pursuant to this Section 8.04, Seller shall provide to Buyer a proposed determination of

(i) the "Aggregate Deemed Sale Price," within the meaning of, and in accordance with,

Treasury Regulations section 1.338-4 (the "ADSP"), ofHPUC, (ii) the "Adjusted

Grossed-Up Basis," within the meaning of, and in accordance with, Treasury Regulation

section 1.338-5 (the "AGUB"), of the assets ofHPUC, (iii) the allocation of the ADSP

and the AGUB among the assets of HPUC (in accordance with Treasury Regulations

sections 1.338-6 and 1.338-7). Within thirty (30) days following receipt thereof, Buyer

shall have the right to object to any such determination or allocation. If Buyer objects to

any such determination or allocation, the Parties shall attempt to resolve such dispute
between them. If the Parties are unable to reach an agreement within thirty (30) days

thereafter, then the Parties shall submit all such disputed items for resolution to a

nationally recognized accounting firm mutually acceptable to Seller and Buyer, whose

decision shall be fmal and binding upon all persons involved and whose fees and

expenses shall be borne equally by the Parties. Seller and Buyer shall (i) be bound by
each such determination and allocation for purposes of determining any Taxes,

(ii) prepare and file their Returns on a basis consistent with each such determination and

allocation, and (iii) take no position inconsistent with each such determination and

allocation on any applicable Return or in any proceeding before any Taxing Authority

except to the extent required by a Final Determination. In the event that any of such

determinations and allocations is disputed by any Taxing Authority, the Party receiving

notice of the dispute shall promptly notify the other Party of the dispute.

Section 8.05 Indemnification.

(a) If the Closing occurs, Seller shall indemnify Buyer against and agrees to

hold it harmless from any (i) Federal Tax of HPUC relating to a Pre-Closing Tax Period,

(ii) Combined "Fax of any Haig Point Entity included on the applicable Combined Tax

Return of Seller and (iii) Tax liability imposed on any Haig Point Entity pursuant to

Treasury Regulations Section 1.1502-6 or any similar provision of foreign, state or local
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lawbyreasonof suchHaigPointEntity ever having been a member of any consolidated,
combined or unitary group of which Seller or any Affiliate of Seller is a member on or

prior to the Closing Date (the sum of(i), (ii) and (iii) being referred to as a "Loss");
provided, however, that (A) Seller shall be obligated to make payments to Buyer pursuant

to this Section 8.05(a) only to the extent that the cumulative amount that would otherwise

be payable by Seller pursuant to this Section 8.05(a) (notwithstanding this proviso)

exceeds the aggregate amount of the provisions for Federal Tax liabilities (in the case of

I-IPUC) and Combined Tax liabilities (in the case of the Haig Point Entities) reflected in

any financial statement of any Haig Point Entity and (B) Buyer shall not be entitled to

indemnification for any Loss pursuant to this Section 8.05(a) to the extent that a Tax

Asset attributable to a Pre-Closing Tax Period ofa Haig Point Entity is available to offset
or reduce such Loss.

(b) Ifihe Closing occurs, Buyer shall indelTmify Seller against and agrees to

hold it harmless from any Tax imposed with respect to the Haig Point Entities for any
Post-Closing "Fax Period.

(c) If the indemnification obligation of Seller or Buyer under this Section 8.05

arises in respect of an adjustment which makes allowahle to either Buyer or Seller, any of

their Affiliates or, effective upon the Closing, any Haig Point Entity any deduction,
amortization, exclusion from income or other allowance (a "Tax Benefit") which would

not, but for such adjustment, be allowable, then any indemnification under this Section

8.05 shall be in an amount equal to (x) the amount otherwise due but for this Section

8.05(c), minus (y) the present value of the Tax Benefit multiplied by the Tax rate

applicable to the highest level of income with respect to such Tax or, in the case of a

credit, by one hundred percent (1100%). The present wdue referred to in the preceding

sentence shall be determined using a discount rate equal to the mid-term applicable

federal rate in effect at the time the relevant adjustment is made and assuming that the

Tax Benefit will be used at the earliest date or dates allowable by applicable law.

(d) Seller shall not be liable under this Section 8.05 for any Tax the payment

of which was made without Seller's prior written consent.

ARTICLE IX

EMPLOYEES

Section 9.01 Employees and Employee Benefits.

(a) Employment. Immediately following the Closing, Buyer shall, or shall

cause the Haig Point Entities to continue to employ all of the persons who are full-time or

part-time employees of any of the Haig Point Entities and are employed immediately

prior to the Closing Date, including any such employee who is on short-term disability

leave or any approved leave of absence immediately prior to the Closing Date

(collectively, the employees described above are referred to as the "Affected

Employees"). As to each Affected Employee whose terms and conditions of
employment are not governed by a collective bargaining agreement immediately prior to

the Closing Date such employment or offer of employ:ment, as the case may be, shall (i)
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beon termsnolessfavorablein theaggregate(includingwith respectto position,duties,
responsibilities,compensationandincentives)thanthoseprovidedto suchAffected
Employeeimmediatelypriorto theClosing,(ii) provideforsuchAffectedEmployeeto
continueworkingat thesameworklocationatwhichsuchAffectedEmployee
customarilyprovidedservicespriorto theClosing,and(iii) provideabaserateofpayor
salarynot lessthantherateineffectfor suchAffectedEmployeeimmediatelypriortothe
ClosingDate.EachsuchAffectedEmployeewhocontinuessuchemploymentshallbe
referredto hereinasa"ContinuingEmployee".Buyershallassumetheemployment
contractof anyAffectedEmployeewhohasanemploymentcontractwithSeller,anyof
itsAffiliatesoranyHaigPointEntity.

(b) Substantially Equivalent Benefits. For a twelve (12) month period

tbllowing the Closing, Buyer shall provide, or shall cause the Haig Point Entities to

provide, each Continuing Employee with benefits that are at least substantially equivalent

in the aggregate to the benefits provided to each such Continuing Employee immediately

prior to the Closing; provided that Buyer, in providing such substantially equivalent

benefits, shall not be required to provide or maintain any particular plan or benefit that

was provided to or maintained for Continuing Employees prior to the Closing.

(c) Service Credit; Deductibles and Pre-Existing Conditions. Buyer agrees

that, tbr purposes of all Buyer Plans in which the Affected Employees may participate

following the Closing, credit will be given to the Affected Employees for any prior

service with the Haig Point Entities, Seller or Seller's Affiliates prior to the Closing;
provided that such crediting of service does not result in duplication of benefits; provided,

Ji_rther, that such crediting of service need not be given for benefit accrual purposes

under any Buyer Plan that is a "defined benefit plan", as defined in Section 3(35) of

ERISA. The Affected Employees shall also be given credit for any deductible or co-

payment amounts paid in respect of the plan year in which the Closing occurs, to the

extent that, following the Closing, they participate in any Buyer Plan for which

deductibles or co-payanents are required. Buyer shall also cause each Buyer Plan to

waive any pre-existing condition, restriction or any waiting period limitation to the extent
such exclusions, restrictions or limitations would be waived or have been satisfied under

the terms of any Employee Plan ilmnediately prior to the Closing.

Section 9.02 Severance Pay. In the event that any Continuing Employee who

participates in Seller's employee severance plan (the "ESP") iirmnediately prior to the Closing is

discharged by Buyer or any Haig Point Entity within twelve (12) months after the Closing Date

(other than for "cause" or because of such Continuing Employee's voluntary termination or

retirement), then Buyer shall treat (or cause the Haig Point Entities to treat) such Continuing

Employee in accordance with the provisions of the ESP and the ESP Benefits Exhibit, as
referenced in Schedule 9.02. Buyer shall be responsible for the described severance and six (6)

months medical and dental continuation coverage at no cost to such Continuing Employee (but

not outplacement services and the post-employment Employee Assistance Program). Buyer shall

maintain (or cause Haig Point Entities to maintain) the described severance and benefits program

for at least twelve (12) months after the Closing Date.
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Section 9.03 Vacation. As of the Closing, Buyer shall assume, or shall cause the Haig

Point Entities to assume, all obligations of Seller, Haig Point Entities and any Affiliate of Seller

to Affected Employees for any accrued vacation entitlement and vacation pay entitlement.

Subject to applicable law, none of the Haig Point Entities, Seller nor Seller's Affiliates shall have

any obligation to make any payment to Affected Employees after the Closing with respect to any

such accrued vacation entitlement and vacation pay entitlement. Buyer will give the Affected

Employees full credit for their respective service with the Haig Point Entities, Seller and Seller's

Affiliates prior to the Closing Date for purposes of entitlement and accrual of vacation and

vacation pay from and after the Closing Date.

Section 9.04 No Right of Employment. Nothing contained herein, expressed or implied,

is intended to confer upon any Affected Employee any right to continued employment by Buyer,
any Haig Point Entity or Seller or their respective Affiliates for any period by reason of this

Agreement, except as required by applicable law. Nothing contained herein is intended to confer

upon any Affected Employee any particular term or condition of employment other than as

expressly specified in this Agreement.

Section 9.05 indenmification.

(a) lfthe Closing occurs, Buyer shall indemnify Seller, its Affiliates and their

respective officers, directors, employees, affiliates and agents and the fiduciaries

(including plan administrators) of any Employee Plans; against and agrees to hold each of

them harmless from any and all damages and other liabilities and obligations relating to

or arising out of (i) all salaries, commissions and vacation entitlement accrued but unpaid
as of the Closing and post-Closing bonuses due to any Affected Employee, (ii) the

liabilities assumed by Buyer under this Article IX (other than benefits accrued by

Aftected Employees prior to the Closing Date which are provided by Buyer's retirement

plans) or any failure by Buyer to comply with the provisions of this Article IX, and

(iii) any claims of, or damages or penalties brought by, any Affected Employee, or any

Governmental Authority on behalf of or concerning any Affected Employee, with respect

_o any act or thilure to act by Buyer or its Affiliates to the extent arising from the

employment, discharge, layoff or termination of any Affected Employee who becomes an

employee of Buyer or its Affiliates (or remains employed by a Haig Point Entity) on and

after the Closing Date.

(b) if the Closing occurs, Seller shall indemnify Buyer, its Affiliates and their

respective officers, directors, employees, affiliates and agents and the fiduciaries

(including plan administrators) of any Buyer Plans against and agrees to hold each of

them harmless from any and all damages and other liabilities and obligations relating to

or arising out of (i) any failure by Seller to comply with the provisions of this Article IX,

and (ii) any claims of, or damages or penalties brought by, any Affected Employee, or

any Governmental Authority on behalf of or concerning any Affected Employee, with

respect to any act or failure to act by Seller or its Affiliates to the extent arising from the
employment, discharge, layoff or termination of any Affected Employee prior to the

Closing Date.
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Section9.06 Subsequent Terminations or Lay-offs; WARN Act Compliance. Buyer

shall be responsible and assume all liability for all notices or payments due to any Affected

Employee, and all notices, payments, assessments due to any Governmental Authority, pursuant

to any applicable federal, state, local or foreign law, common law, statute, rule or regulation with

respect to the employment, discharge or layoff of employees by Buyer or any Haig Point Entity
after the Closing, including the Worker Adjustment and Retraining Notification Act of 1988, as

amended, and the rules or regulations promulgated thereunder (the "WARN Act"). For a period

of ninety (90) days immediately following the Closing, Buyer shall not cause or permit any

Affected Employee to suffer an "employment loss" (as defined under the WARN Act) if such

employment loss would trigger the requirements of, or any liability under, the WARN Act or any

similar state, local or foreign law when aggregated with any "employment losses" experienced

prior to the Closing by employees of the Haig Point Entities and employees of Seller or any

Affiliate of Seller who were employed primarily in connection with the Business.

ARTICLE X

CONDITIONS TO CLOSING

Section 10.01 Conditions to Obligations of Buyer and Seller. The obligations of Buyer
and Seller to consummate the Closing are subject to the satisfaction of the following conditions:

(a) SCPSC, SCDHEC and all other applicable Governmental Authorities shall
have granted the Required Approvals;

(b) Any applicable waiting, notice, or review period (and any extension

thereto) under any Utility & Water Laws relating to the transactions contemplated hereby,

which by its terms is required to have expired or been terminated prior to the Closing,
shall have expired or been terminated; and

(c) No provision of any applicable law or regulation and no judgment,
injunction, order or decree shall prohibit the consummation of the Closing.

Section 10.02 Conditions to Obligation of Buyer. The', obligation of Buyer to effect the

transactions contemplated by this Agreement shall further be subject to the satisfaction at or prior

to the Closing of the following conditions, which are for the benefit of Buyer only and may be

waived only by Buyer at or prior to the Closing in its sole discretion:

(a) all representations and warranties of Seller in this Agreement (without

taking into account any materiality or Material Adverse Effect qualification therein) shall

be true and correct as of the Closing Date with the same effect as though such representa-

tions and warranties had been made as of the Closing Date (except for representations

and warranties that speak as of a specific date or time, which shall be true and correct

only as of such date or time), except (i) for changes specifically contemplated or
permitted by this Agreement, and (ii) where such failure to be so true and correct would

not have, individually or in the aggregate, a Material Adverse Effect as of the Closing
Date;
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(b) Sellerhasinall materialrespectsperformedandcompliedwithall of its
covenants,undertakingsandagreementsrequiredbythisAgreementto beperformedor
compliedwithby it at orpriorto theClosing;

(c) Seller shall have delivered to Buyer a ce,rtificate as to the satisfaction of

the conditions set forth in Sections 10.02(a) and (b), dated as of the Closing and executed
by an officer of Seller;

(d) Buyer shall have received the resignations, effective as of the Closing, of

each director and officer of the Haig Point Entities who will not be a Continuing
Employee;

(e) Seller shall have delivered, or caused to be delivered, to Buyer the stock

certificates representing the interests and accompanying stock powers evidencing the
transfer of such stock certificates to Buyer;

(f) Seller shall have delivered, or caused to be delivered, to Buyer a certificate

by the Secretary or any Assistant Secretary of Seller, dated the Closing Date,

(i) certifying the effectiveness of any board or shareholder resolutions of Seller adopted

in connection with this Agreement and transactions contemplated hereby, and

(ii) attaching true, conect and complete copies of Seller's articles of incorporation and
bylaws; and

(g) Seller shall have delivered, or caused to be delivered, to Buyer (i) a

Certificate of Tax Compliance from the South Carolina Department of Revenue for each

Haig Point Entity and (ii) a certificate of existence fiorn the South Carolina Secretary of

State for each Haig Point Entity.

Section 10.03 Conditions to Obligation of Seller. The obligation of Seller to effect the

transactions contemplated by this Agreement shall be further subject to the satisfaction at or prior

to the Closing of the following conditions, which are for the benefit of Seller only and may be

waived only by Seller at or prior to the Closing in its sole discretion:

(a) all representations and warranties of Buyer in this Agreement (without

taking into account any materiality qualification therein) shall be true and correct as of

the Closing Date with the same effect as though such representations and warranties had

been made as of the Closing Date (except for representations and warranties that speak as

of a specific date or time, which shall be true and correct only as of such date or time),

except (i) for changes specifically contemplated or permitted by this Agreement and

(ii) where such failure to be so true and correct, individually or in the aggregate, would

not have a material adverse effect on Buyer's ability to consun_nate the transactions

contemplated hereby as of the Closing Date;

(b) Buyer shall have in all material respects performed and complied with all

of its respective covenants, undertakings and agreements required by this Agreement to

be performed or complied with by it at or prior to the Closing;
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(c) Buyershallhavedeliveredto Selleracertificateasto thesatisfactionof
theconditionssetforthinSections10.03(a)and(b),datedasof theClosing and executed
by an officer of Buyer;

(d) The right of first refusal granted to Meh-ose in the Stockholders

Agreement shall have expired or Melrose has waived its rights thereunder;

(e) Buyer shall have delivered, or caused to be delivered, to Seller the

Purchase Price;

(f) Buyer shall have delivered, or caused to be delivered, to Seller a certificate

by the Secretary of Buyer, dated the Closing Date, (i) certifying the effectiveness of any

member or manager resolutions of Buyer adopted in connection with this Agreement and

transactions contemplated hereby, and (ii) attaching true, correct and complete copies of
Buyer's articles of organization and operating agreement; and

(g) Buyer shall have delivered, or caused to be delivered, to Seller (i) a
Certificate of Tax Compliance tkom the South Carolina Department of Revenue for

Buyer and its Affiliates and (ii) a certificate of existence from the South Carolina

Secretary of State for Buyer.

ARTICLE XI

SURVIVAL; INDEMNIFICATION

Section 11.01 Survival. All representations and warranties made in this Agreement shall

survive the Closing hereunder for a period of one (1) year after the Closing Date, except for

representations and wananties contained in Section 3.01 (Existence and Power), Section 3.02

(Authorization), Section 3.0.5 (Capitalization), Section 3.14 (Taxation), Section 4.01 (Buyer's

Existence and Power) and Section 4.02 (Buyer's Authorization), which shall survive for the

applicable statute of limitations (such time period, the "Indemnity Period"). The Parties intend
to shorten the applicable statute(s) of limitations and agree thai no claims or causes of action may

be brought against Seller, Buyer or any of their respective dire, ctors, officers, employees,

Affiliates, controlling persons, agents or representatives based upon, directly or indirectly, any of

the representations and warranties contained in this Agreement after the Indemnity Period or,

except as provided in Section 12.02, any termination of this Agreement. For purposes of this

Article XI, the provisions of Section 5.01 shall be treated as a representation and warranty. This

Section 11.01 shall not limit any covenant or agreement of the Parties that contemplates

performance after the Closing.

Section 11.02 Seller's Agreement to Indenmify.

(a) If the Closing occurs, subject to the terms of this Article XI, from and after

the Closing, Seller shall indemnify and hold harmless Buyer and its Affiliates (each, a

"Buyer Indemnified Party") from and against all out of pocket liabilities, claims,
assessments losses, judgments, settlements, damages, costs and expenses (including

reasonable attorneys' fees and expenses) (collectively, the "Buyer Damages") incurred

by a Buyer Indenmified Party as a result of or arising out of(i) a breach of any
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representationor warrantycontainedinArticleIll of thisAgreement(ineachcasewhen
made)or (ii) a breachinanymaterialrespectof anyagreementor covenantof Sellerin
thisAgreement(otherthanagreementsandcovenantsrelatingto EmployeeMattersand
Taxes,whichshallbegovernedbySection9.09(b)andSection8.04).Buyeragreesthat,
exceptascontemplatedbytheimmediatelyprecedingsentence,fromandafterthe
Closing, the indemnification provided in this Section 11.02 is the exclusive remedy for a

breach by Seller of any representation, warranty, agreement or covenant contained in this

Agreement.

(b) Seller's obligations to indemnify a Buyer Indemnified Party pursuant to

Sections 11.02 hereof are subject to the following limitations:

(i) No indemnification shall be made by Seller with respect to any

claim ("Buyer Claim") unless (a) the aggregate amount of Buyer Damages

incurred by the Buyer Indemnified Parties with respect to such Buyer Claim

exceeds Five Thousand Dollars ($5,000) (the "Minimum Claim Amount") and

(b) the aggregate amount of Buyer Damages, under all Buyer Claims that exceed
the Minimum Claim Amount, exceeds an amount equal to Seventy-Five

Thousand Dollars ($75,000) (the "Basket Amount") and, in such event,

indemnification shall be made by Seller only for the amount by which such Buyer

Damages exceed, in the aggregate, the Basket Amount;

(ii) In no event shall Seller's aggregate obligation to indemnify the

Buyer Indemnified Parties exceed an amount equal to thirty percent (30%) of the

Purchase Pric, e (the "Cap");

(iii) In calculating amounts payable to a Buyer Indemnified Party, the

amount of any indemnified Buyer Damages shall be determined without

duplication of any other Buyer Damages for which a Buyer Claim has been made

or could be made under any other representation, warranty, covenant, or

agreement included herein;

(iv) The amount of any Buyer Damages shall be reduced by any

amount actually received by a Buyer Indemnified Party with respect thereto under

any insurance coverage or from any other Party alleged to be responsible therefor.
If a Buyer Indemnified Party makes a claim for indenmification under

Section 11.02, such Buyer Indenmified Party shall use its reasonable best efforts

to collect any amounts available under such ins;urance coverage and from such

other Party alleged to have responsibility. If a Buyer indemnified Party receives

an amount under insurance coverage or from such other Party with respect to

Buyer Damages at any time subsequent to any indemnification provided by Seller

pursuant to Section 11.02, then such Buyer Indemnified Party shall promptly
reimburse Seller for any payment made or expense incurred by Seller in

connection with providing such indemnification up to such amount received by a

Buyer Indemnified Party, but net of any expenses incurred by such Buyer

indemnified Party in collecting such amount. To the extent Seller makes any

indemnification payment pursuant to Section 11.02 in respect of Buyer Damages
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for whichaBuyerIndemnifiedPartyhasaright torecoveragainstathirdparty
(includinganinsurancecompany),Sellershallbesubrogatedtotherightof the
BuyerIndemnifiedPart)'to seekandobtainrecoveryfromsuchthirdparty;
provided, however, that if Seller shall be prohibited fi'om such subrogation, the

Buyer Indemnified Part), shall seek recovery from such third party on Seller's

behalf and pay an), such recovery to Seller;

(v) Seller shall be obligated to indemnify, subject to the terms and

conditions of this Article XI, a Buyer Indemnified Party for breach of

representation or warranty only for those Buyer Claims as to which the Buyer

Indemnified Party has given Seller written notice prior to the end of the Indemnity
Period;

(vi) Any written notice delivered by a Buyer Indemnified Party to

Seller seeking indenanification pursuant to this Agreement with respect to Buyer
Damages shall set forth, with as much specificity as is reasonably practicable, the

basis of the claim for Buyer Damages, the sections of this Agreement which form
the basis for the claim, copies of all material written materials relating to such

claim and, to the extent reasonably practicable, a reasonable estimate of the

amount of the Buyer Damages that have been or may be sustained by the Buyer

Indemnified Party;

(vii) Any indernnity amounts payable: by Seller to or on behalf of a

Buyer Indemnified Party pursuant to this Agreement (including any indemnity

payment made under this Article XI) shall be reduced by any Tax Beneft arising

from the claim, loss or damage for which the iMemnity is being paid;

(viii) If on the Closing Date, a Buyer Indemnified Party knows of any

information that would cause one or more of the representations and warranties

made by Seller to be inaccurate as of the date made or as of the Closing Date,

Buyer shall have no right or remedy after the Closing with respect to such

inaccuracy and shall be deemed to have waived its rights to indemnification in

respect thereof;

(ix) Notwithstanding any other provision of this Agreement, in no

event shall a Buyer Indemnified Party be entitled to indemnification pursuant to
this Agreement to the extent any Buyer Damages were attributable to gross

negligence or willful misconduct of a Buyer Indemnified Party; and

(x) Notwithstanding any other provision of this Agreement, neither the

Basket Amount nor the Cap shall apply with re,spect to any Buyer Claim for

Buyer Damages arising out of fraud by Seller in connection with this Agreement.

Section 11.03 Buyer's Agreement to Indemnify.

(a) If the Closing occurs, subject to the terms of this Article XI, from and after

the Closing, Buyer shall indenmify and hold harmless Seller and its Affiliates (each, a

"Seller Indemnified Party") from and against all out of pocket liabilities, claims,

CLT 1072233v9

31



assessments,losses,judgments,settlements,damages,costsandexpenses(including
reasonableattorneys'feesandexpenses)(collectively,1Lhe"SellerDamages")incurred
byaSellerindemnifiedPartyasaresultof or arisingoutof(i) abreachof any
representationor warrantycontainedin ArticleIV of thisAgreement(ineachcasewhen
made),(ii) abreachinanymaterialrespectof anyagreementorcovenantof Buyer
containedherein(otherthanagreementsandcovenantsrelatingto EmployeeMattersand
Taxes,whichshallbegovernedexclusivelyby Section9.09andSection8.04)or (iii) the
use,operationorownershipof theBusinessaftertheClosing.Selleragreesthat,except
ascontemplatedbytheimmediatelyprecedingsentence,fromandaftertheClosing, the

indemnification provided in this Section 11.03 is the exclusive remedy for a breach by

Buyer of any representation, warranty, agreement or covenant contained in this

Agreement.

(b) Buyer's obligations to indenmify a Seller Indemnified Party pursuant to

Section 11.03 are subject to the following limitations (for the avoidance of doubt, such

limitations shall not apply to Buyer's indemnification obligations pursuant to Sections 9.9
and 8.04):

(i) No indemnification shall be made by Buyer with respect to any
claim ("Seller Claim") unless (a) the aggregate: amount of Seller Damages

incurred by the Seller Indemnified Parties with respect to such Seller Claim

exceeds the Minimum Claim Amount and (b) the aggregate amount of Seller

Damages, under all Seller Claims that exceed the Minimum Claim Amount,

exceeds the Basket Amount and, in such event, indemnification shall be made by

Buyer only for the amount by which such Seller Damages exceed, in the

aggregate, the Basket Amount;

(ii) In no event shall Buyer's aggregate obligation to indemnify the
Seller Indemnified Parties exceed an amount equal to the Cap;

(iii) In calculating amounts payable 1:oa Seller Indemnified Party, the

amount of any indemnified Seller Damages shall be deternfined without

duplication of any other Seller Damages for which a Seller Claim has been made
or could be made under any other representation, warranty, covenant, or

agreement included herein;

(iv) The amount of any Seller Damages shall be reduced by any

amount actually received by a Seller Indemnified Party with respect thereto under

any third party insurance coverage or from any other Party alleged to be

responsible therefor. Ifa Seller Indemnified Party makes a claim for

indemnification under Section 11.03, such Seller Indemnified Party shall use its

reasonable best efforts to collect any amounts available under such insurance

coverage and from such other Party alleged to have responsibility. Ifa Seller

Indemnified Party receives an amount under insurance coverage or from such

other Party with respect to Seller Damages at any time subsequent to any

indemnification provided by Buyer pursuant to Section 11.03, then such Seller
Indemnified Party shall promptly reimburse Buyer for any payment made or
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expenseincurredbyBuyerin connectionwithprovidingsuchindemnificationup
to suchamountreceivedbyaSellerIndemnifiedParty,butnetof anyexpenses
incurredbysuchSellerIndemnifiedPartyincollectingsuchamount.Tothe
extentBuyermakesanyindemnificationpaymentpursuantto Sections11.03in
respectof SellerDamagesfor whichaSellerIndemnifiedPartyhasarightto
recoveragainstathirdparty(includinganinsurancecompany),Buyershallbe
subrogatedtotherightof theSellerIndemnifiedPartyto seekandobtainrecovery
fromsuchthirdparty;provided, however, that if Buyer shall be prohibited from

such subrogation, the Seller Indemnified Party shall seek recovery from such third

party on Buyer's behalf and pay any such recovery to Buyer;

(v) Buyer shall be obligated to indenmify, subject to the terms and

conditions of this Article XI, a Seller Indemnified Party for breach of

representation or warranty only for those Seller Claims as to which the Seller

Indemnified Party has given Buyer written notice prior to the end of the
Indemnity Period;

(vi) Any written notice delivered by a Seller Indemnified Party to

Buyer seeking indemnification pursuant to this Agreement with respect to Seller

Damages shall set forth, with as nmch specificity as is reasonably practicable, the

basis of the claim for Seller Damages, the sections of this Agreement which form

the basis for the claim, copies of all material written materials relating to such

claim and, to the extent reasonably practicable, a reasonable estimate of the

amount of the Seller Damages that have been oi may be sustained by the Seller
Indemnified Party;

(vii) Any indemnity amounts payable by Buyer to or on behalfofa

Seller Indemnified Party pursuant to this Agreement (including any indemnity

payment made under this Article XI) shall be reduced by any Tax Benefit arising
from the claim, loss or damage for which the indemnity is being paid;

(viii) If on the Closing Date, a Seller Indemnified Party knows of any

information that would cause one or more of the representations and warranties

made by Buyer to be inaccurate as of the date made or as of the Closing Date,

Seller shall have no right or remedy after the Closing with respect to such

inaccuracy and shall be deemed to have waived its rights to indemnification in

respect thereof; and

(ix) Notwithstanding any other provision of this Agreement, in no

event shall a Seller Indemnified Party be entitled to indemnification pursuant to
this Agreement to the extent any Seller Damages were attributable to gross

negligence or willful misconduct of a Seller Indemnified Party.

(x) Notwithstanding any other provision of this Agreement, neither the
Basket Amount nor the Cap shall apply with respect to any Seller Claim for Seller

Damages arising out of fraud by Buyer in connection with this Agreement.
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Section11.04Third Party Indemnification. The obligations of any indemnifying Party
to indemnify any indermfified Party under this Article XI with respect to Buyer Damages or

Seller Damages, as the case may be, resulting from the assertion of liability by third parties

(including Governmental Authorities) (a "Claim"), shall be subject to the following terms and
conditions:

(a) Any Party against whom any Claim is asserted shall give the Party that

may be requked to provide indemnity hereunder written notice of any such Claim

promptly after learning of such Claim (with such notice: satisfying the requirements of

Section 11.02(b)(vi) or 11.03(b)(vi), as the case may be..), and the recipient of the Claim

notice (the "Notified Party") may at its option undertake the defense thereof by

representatives of its own choosing and shall provide written notice of any such

undertaking to the party that provided the Claim notice (the "Notifying Party"). Failure

to give prompt written notice of a Claim hereunder shall not affect the Notified Party's

obligations under this Article XI, except to the extent that the Notified Party is actually

prejudiced by such failure to give prompt written notice. The Notifying Party shall, and

shall cause its employees and representatives to, cooperate with the Notified Party in
connection with the settlement or defense of such Claim and shall provide the Notified

Party with all available information and documents concerning such Claim. If the

Notified Party, within thirty (30) days after written notice of any such Claim, fails to

assume the defense of such Claim, the Notifying Party shall (upon further written notice

to the Notified Party) have the right to undertake the defense, compromise or settlement

of such Claim, subject to the right of the Notified Party to assume the defense of such

Claim at any time prior to settlement, compromise or final determination thereof upon
written notice to the Notifying Party.

(b) Anything in this Section 11.04 to the contrary notwithstanding, (i) the

indemnified party shall not settle a claim for which it is indemnified without the prior

written consent of the indemnifying party, which consent shall not be unreasonably

withheld, conditioned or delayed and (ii) the indemnifying party shall not enter into any

settlement or compromise of any action, suit or proceeding, or consent to the entry of any

judgment for relief other than monetary damages to be borne by the indemnifying party,
without the prior written consent of the indemnified party, which consent shall not be

unreasonably withheld, conditioned or delayed.

ARTICLE XII

TERMINATION

Section 12.01 'Fermination. This Agreement may be terminated at any time at or prior to
the Closing by:

(a) mutual written consent of Seller and Buyer;

(b) either the Seller or Buyer, upon written notice to the other, if the Closing

shall not have occurred on or prior to December 20, 20(37 (the "Termination Date");
provided, however, that if(i) the Closing has not occurred on or prior to the Terlnination

Date by reason of nonsatisfaction of any of the conditions set forth in Section 10.01(a), (ii)
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neither Seller nor Buyer has received any indication from any Governmental Authority
that any of the Required Approvals may not be granted or may not be granted within a
reasonable period of time, and (iii) all conditions set forth in Section 10.03 have

heretofore been satisfied or are then capable of being satisfied, then Seller may elect to

either (A) terminate this Agreement and return the Deposit to Buyer, or (B) extend the

Termination Date to February 29, 2008 (provided that at Buyer's request and with the

consent of Seller which shall not be unreasonably withheld, the Termination Date may be

further extended to March 3 l, 2008); provided, further, that the right to terminate this

Agreement under this Section 12.01(b) shall not be available to any Party whose failure

to fulfill in any material respect any obligation under this Agreement has caused or

resulted in the failure of the Closing to occur on or before the Termination Date, whether
or not such date has been so extended;

(c) either Seller or Buyer, upon written notice to the other, if any court of
competent jurisdiction or other competent Governmental Authority shall have issued a

statute, rule, regulation, order, decree or injunction or taken any other action permanently
restraining, enjoining or otherwise prohibiting the transactions contemplated by this

Agreement and such statute, rule, regulation, order, decree or injunction or other action
shall have become final and non-appealable, unless the failure to consummate the

Closing because of such action by a Governmental Authority shall be due to the failure of

the Party seeking to terminate this Agreement to have fulfilled any of its obligations
under Sections 7.01 and 7.02; or

(d) Buyer, within five (5) days following receipt of any supplement or

amendment to the Disclosure Schedules, by written notice to Seller, if the matter which
gives rise to such supplement or amendment has a Material Adverse Effect.

Section 12.02 Effect of Termination. In the event of t]he termination of this Agreement
pursuant to Section 12.01 hereof, (i) this Agreement (except for Section 6.01, this Section 12.02

and Article XIII) shall forthwith become void and have no effect, without any liability on the
part of any Party hereto or its Affiliates and (ii) all filings, applications and other submissions

made pursuant to this Agreement, to the extent practicable, shall be withdrawn from the

Governmental Authority or other Person to which they were made or appropriately amended to

reflect the termination of the transactions contemplated hereby; provided, however, that nothing
contained in this Section 12.02 shall relieve any Party from liability for any intentional or willful
breach o f this Agreement.

ARTICLE XIII

MISCELLANEOUS

Section 13.01 Remedies.

(a) Notwithstanding any other provision of this Agreement, the

representations and warranties contained in Sections 3.11, 3.12 and 3.13 are the sole and

exclusive representations and warranties of Seller relating to, and shall be the sole and

exclusive basis for any claim by Buyer in relation to, employee benefit matters,

environmental matters and real property matters, respectively.
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(b) NOTWITHSTANDINGANY OTHERPROVISIONOFTHIS
AGREEMENT,INCLUDINGARTICLEXI, IN NOEVENTSHALLBUYEROR
SELLERBELIABLEFOR,ORBEARANY OBLIGATIONIN RESPECTOF,ANY
PUNITIVE,INCIDENTAL,INDIRECT,SPECIAL,EXEMPLARYOR
CONSEQUENTIALDAMAGESOFANY KIND ORCHARACTERORANY
DAMAGESRELATINGTO,ORARISINGOUTOF,DIMINUTIONIN VALUE,
LOSTPROFITS,OR.LIMITATIONSORRESTRICTIONSONBUSINESS
PRACTICES.

Section13.02Notices.All notices,requestsandothercommunicationstoanyParty
hereundershallbeinwriting(includingfacsimiletransmission)andshallbegiven(a)by
personaldeliveryto theappropriateaddressassetforthbelow(oratsuchotheraddressfor the
Partyasshallhavebeenpreviouslyspecifiedinwritingto theotherParty),(b)byreliable
overnightcourierservice(withconfirmation)to theappropriateaddressassetforthbelow(orat
suchotheraddressfor thePartyasshallhavebeenpreviouslyspecifiedin writingto theother
Party),or (c)by facsimiletransmission(withconfirmation)to theappropriatefacsimilenumber
setforthbelow(oratsuchotherfacsimilenmnberfor theParty'asshallhavebeenpreviously
specifiedinwritingto theotherParty)with follow-upcopybyreliableovernightcourierservice
thenextBusinessDay:

(a) if to Buyer, to:

CK Materials, LLC

10 Liberty Street

Edison, New Jersey 08837
Attention: Mr. Jamie J. Karabinchak

Facsimile: (732) 738-7149

with a copy to:

Novit & Scarminach, P.A.

The Jade Building, Suite 400
52 New Orleans Road

Post Office Drawer 14

Hilton Head, SC 29938

Attention: Charles A. Scarminach

Facsimile: (843) 785-2090

and
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(b) if to Seller, to:

Haig Point, inc.

c/o International Paper Company
6400 Poplar Avenue

Memphis, TN 38197
Attention: General Counsel

Facsimile: (901) 214-1248

with a copy to:

Parker Poe Adams & Bernstein LLP

200 Meeting Street, Suite 301
Charleston, SC 29401
Attention: James S. Bruce

Facsimile: (843) 727-2680

and

Pratt-Thomas Walker, PA
16 Charlotte Street

Charleston, SC 29403
Attention: Laura Johnson Evans

Facsimile: (8431) 805-6531

All such notices, requests and other communications shall be deemed received on the

date of receipt by the recipient thereof if received prior to 5:00 p.m. (Eastern Time) and such day
is a Business Day in the place of receipt. Otherwise, any such notice, request or communication

shall be deemed not to have been received until the next succeeding Business Day.

Section 13.03 Extensions, Waivers and Amendments. At any time prior to the Closing,

each of the Parties hereto may (a) extend the time for the performance of any of the obligations
or acts of the other Party hereto, (b) waive any inaccuracies in the representations and warranties

of the other Party contained herein or in any document delivered pursuant hereto, (c) waive

compliance with any of the agreements of the other Party contained herein or (d) waive any
condition to its obligations hereunder. Any agreement on the ]part of a Party hereto to any such

extension or waiver shall be valid only if set forth in a written instrument signed on behalf of

such Party. No failure or delay in exercising any right, power or privilege hereunder will operate
as a waiver thereof, nor will any single or partial exercise thereof preclude any other or further

exercise of any right, power or privilege hereunder. This Agreement may not be modified or

amended except by an instrunaent or instruments in writing signed by an authorized officer of

each Party.

Section 13.04 Headings. The table of contents and the article, section, paragraph and
other headings contained in this Agreement are inserted for convenience of reference only and

shall not affect in any way the meaning or interpretation of this Agreement.
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Section13.05Counterparts. This Agreement may be executed in two or more

counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute one and the same agreement.

Section 13.06 Entire Agreement. This Agreement, the Escrow Agreement, the Exhibits

hereto, the Disclosure Schedules hereto, and the Confidentiality Agreement constitute the entire

agreement between the Parties with respect to the subject matter hereof, and supersede and

cancel all prior agreements, negotiations, correspondence, undertakings, understandings and

communications of the Parties, oral and written, with respect to the subject matter hereof.

Section 13.07 Governing Law. THIS AGREEMENT, INCLUDING ALL MATTERS

OF CONSTRUCTION, VALIDITY AND PERFORMANCE, SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF SOUTH

CAROLINA, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OR CHO1CE OF

LAWS OR ANY OTHER LAW THAT WOULD MAKE THE LAWS OF ANY OTHER
JURISDICTION OTHER THAN THE STATE OF SOUTH CAROLINA APPLICABLE
HERETO.

Section 13.08 Waiver of Jury Trial. EACH PARTY HERETO HEREBY
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL

ACTION, CLAIM, SUIT, LITIGATION OR OTHER PROCEEDING BETWEEN THE
PARTIES HERETO IN ANY COURT.

Section 13.09 Assignment. This Agreement may not be assigned by any Party without

the prior written consent of the other Party; provided, however, that this Agreement may be
assigned by Buyer with the prior written consent of Seller, such consent not to be unreasonably

withheld, to any Affiliate of Buyer.

Section 13.10 Fees and Expenses. Whether or not the transactions contemplated by this

Agreement are consummated, each Party shall bear its own fees and expenses incurred in
connection with the transactions contemplated by this Agreement, except for Transfer Taxes

which shall be paid by Buyer.

Section 13.11 Binding Nature; Third-Party Beneficiaries. This Agreement shall be

binding upon and inure solely to the benefit of the Parties and their respective successors

(whether by operation of law or otherwise) and permitted assigns. Except as set forth in

Section 6.06, nothing in this Agreement, express or implied, is; intended to or shall confer upon

any other Person or Persons any rights, benefits or remedies of any nature whatsoever under or

by reason of this Agreement.

Section 13.12 Severability. This Agreement shall be deemed severable; the invalidity or

unenforceability o f any term or provision of this Agreement shall not affect the validity or
enforceability of this Agreement or of any other term hereof, which shall remain in full force and

effect, for so long as the economic or legal substance of the transactions contemplated by this

Agreement is not affected in any manner materially adverse to any Party. The Parties hereby

acknowledge and agree that the covenants set forth in Section 7.05 are reasonable in scope and in

all other respects. If it is ever held that any restriction hereunder is too broad to permit
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enforcementof suchrestrictionto itsfullestextent,eachPartyagreesthatsuchrestrictionmaybe
enforcedto themaximumextentpermittedby law,andeachPartyherebyconsentsandagrees
thatsuchscopemaybejudiciallymodifiedaccordinglyin anyproceedingbroughtto enforce
suchrestriction.

Section13.13No Right of Seto ff. Neither Party nor any Affiliate thereof may deduct

fiOln, set off, holdback or otherwise reduce in any manner whatsoever any amount owed to it

hereunder or pursuant to the Escrow Agreement against any amounts owed hereunder or

pursuant to the Escrow Agreement by such Persons to the other Party or any of such other
Party's Affiliates.

Section 13.14 Specific Performance. The Parties agree that irreparable damage would
occur in the event that any provision of this Agreement was not performed in accordance with

the terms hereof and that the Parties shall be entitled to specific performance of the terms hereof,

in addition to any other remedy at law or equity.

Section 13.15 Construction.

(a) Information disclosed in any Disclosure Schedule shall be deemed to be

disclosed with respect to such other sections of this Agreement which would reasonably
pertain in light of the form and substance of the disclosure made. The inclusion of

information in any Disclosure Schedule shall not be construed as an admission or

indication (i) that such information is material, that it could have a Material Adverse

Effect or that such information is required to be referred to or disclosed in such

Disclosure Schedule, or (ii) that any referenced agreement or document is enforceable or

cunently in effect or that there are any obligations remaining to be performed or any
rights that may be exercised under such agreement or document. No information in the

Disclosure Schedules relating to any possible breach or violation of any agreement, law

or regulation shall be construed as an admission or indication that any such breach or
violation exists or has actually occurred. Matters reflected in the Disclosure Schedules

are not necessarily limited to matters required by the Agreement to be reflected in the

Disclosure Schedules. Such additional matters are set forth for informational purposes

and do not necessarily include other matters of a similar nature. In no event shall the

inclusion of any such matter in the Disclosure Schedules be deemed or interpreted to

broaden the Seller's representations, warranties, covenants or agreements contained in

this Agreement. The attachments to the Disclosure Schedules are an integral part of the
Disclosure Schedules and are incorporated by reference for all purposes as if set forth

fully therein.

(b) The Parties have participated jointly in the negotiation and drafting of this

Agreement. In the event an ambiguity or question of intent or interpretation arises, this

Agreement shall be construed as if drafted jointly by the Parties and no presumption or

burden of proof shall arise favoring or disfavoring any Party by virtue of the authorship
of any provisions of this Agreement.

(c) As used in this Agreement, all references to Seller shall refer to Seller

solely in connection with the conduct of the Business.
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(d) Forthepurposeshereof,(i) wordsin thesingularshallbeheldto include
thepluralandviceversa,andwordsof onegendershallbeheldto includetheother
gendersasthccontextrequires,(ii) thewords"hereof,....herein,"and"herewith"and
wordsof similarimportshall,unlessotherwisestated,beconstruedtorefertothis
Agreementasawhole(includingtheDisclosureSchedulesandtheExhibitsattached
hereto)andnotto anyparticularprovisionofthisAgreement,andarticle,section,
paragraph,exhibitandschedulereferencesareto thearticles,sections,paragraphs,and
exhibitsandschedulesof this Agreement unless otherwise specified, (iii) the words

"including" and words of similar import when used in this Agreement means "including,

without limitation" unless otherwise specified, (iv) the word "or" shall not be exclusive,

(v) Buyer and Seller will be refened to herein individually as a "Party" and collectively

as "Parties" (except where the context otherwise requires) and (vi) the phrase

"transactions contemplated by this Agreement" or "transactions contemplated herein"
shall include the transactions contemplated by the Exhibits and Disclosure Schedules to
this Agreement.

(e) Any reference to any federal, state, local or non-U.S, statute or law shall

be deemed also to refer to all rules and regulations promulgated thereunder, unless the
context otherwise requires.

Section 13.16 Schedules and Exhibits. All Schedules and Exhibits hereto, including any
attachments, are hereby incorporated into this Agreement and are hereby made a part hereof as if
set out in full in this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN _\;ITNESS \\:ItlU(I_OI:, the Parties hnve caused this Slock Purchase Agreement. to be duly
executed by Iheir respective authorized officers as of the day and year first v,'ritlen above.

BI..IVF, R:

CK MATt!RIAI.S, L[.C

SELLER:

I-I.,\IG POINT, IN(7.

By,:
Name:

Title:

CI 11 (I "7-' "_..__, _',q"



IN WITNESS WHEREOF, the Parties have caused this Stock Purchase Agreement to be duly
executed by their respective authorized officers as of the (lay mad year first written above.

BUYER:

CK MATERIALS, LLC

By:

Name:

Title:

SELLER:

HAIG POrNT, INC.

By:

Name: 77/om4.t" ,c. 6_d,,u" o /_

Title:: _¢E f,.,_$/z_e-.,u'r_ 7)e-o"Ad_,,t_'-__
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EXHIBIT A

Form of Owner's Affidavit

STATE OF )

)
COUNTY OF )

OWNER'S AFFIDAVIT

PERSONALLY APPEARED before me, the undersigned attesting officer,
being duly sworn according to law, deposes and says on oath as follows:

, who

(a) That he is an officer of , a corporation (the "Corporation"), and is

authorized and empowered to make and does make this affi4avit on behalf of the Corporation; that

the averments herein are: likewise made as though for and by the Corporation; that the Corporation is

the owner of certain real property lying and being in County, , a

legal description of whic, h is set forth in Exhibit A attached hereto and made a part hereof;

(b) That to the best of his "knowledge there are no parties in possession other than (i) as shown in the
public records of County, _, (ii) as may relate to an interest in minerals, or

(iii) as shown on a boundary survey (the "Survey") recorded in Plat Book __., Page

office of the Register of Deeds of County, ;

(c) That to the best of his knowledge there are no disputes concerning the boundaries of said real

property except as may be shown on the Survey;

(d) That to the best of his kmowledge there has been no violation of any restriction which rnay have been

imposed upon said real property either by a predecessor in title, governmental authority, or any other
person whomsoever;

(e) That the Corporation has made no improvements or repairs to said real property during the three

months immediately preceding the date of this affidavit; and there are no unpaid bills of any nature,

including, but not limited to, those that are due for the services of any architects, engineers or

surveyors or for labor or materials for any recent work, improvements, or repairs that may have been

done to said real property due and owing by the Corporation;

(f) That to the best of his knowledge there are no liens against said real property for any past due

assessments for paving, sidewalk curbing, sewer or any other street improvements of any kind; and

(g) That to the best of his knowledge there are no suits, judgmenlls, bankruptcies, or executions pending

in any court thai could in any way affect the title to said real property, or constitute a lien thereon,

and that the Corporation is not a surety on any bond wherein, through a default of the principal

thereof, a lien would be created against said real property.
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Dated this __ day of ,2007.

Name:

Sworn to and subscribed

before me, this __ day of

,2007.

Notary Public

My commission expires:

(Notarial Seal)
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DISCLOSURE SCHEDULES

DELIVERED IN CONNECTION WrIH THE

STOCK PURCHASE AGREEMENT

BY AND BETWEEN

HAIG POINT, INC. AND CK MATERIALS, LLC

October 26, 2007

These Disclosure Schedules are being furnished by Haig Point, Inc. in connection with

the execution and delivery of that certain Stock Purchase Agreement (the "Agreement") by and
between ltaig Point, inc. ("Seller") and CK Materials, LLC ("13u_"). Unless context otherwise

requhes, all capitalized terms used in these Schedules shall have the respective meanings
ascribed to them in the Agreement.

Information disclosed in any Schedule shall be deemed to be disclosed with respect to

such other sections of the Agreement which would reasonably pertain in light of the form and
substance of the disclosure made. The inclusion of information in any Schedule shall not be

construed as an admission or indication (i) that such information is material, that it could have a

Material Adverse Effect or that such information is required to be referred to or disclosed in such

Schedule, or (ii) that any referenced agreement or document is enforceable or currently in effect
or that there are any obligations remaining to be performed or any rights that may be exercised

under such agreement or document. No information in these Disclosure Schedules relating to
any possible breach or violation of any agreement, law or regulation shall be construed as an

admission or indication that :any such breach or violation exists or has actually occurred. Matters

reflected in these Disclosure Schedules are not necessarily limited to matters required by the
Agreement to be reflected in these Disclosure Schedules. Such additional matters are set forth

for informational purposes and do not necessarily include other matters of a similar nature. In no

event shall the inclusion of any such matter in these Disclosure Schedules be deemed or

interpreted to broaden the Seller's representations, warranties, covenants or agreements

contained in the Agreement.

The attachments to these Disclosure Schedules are an integral part of these Disclosure

Schedules and are incorporated by reference for all purposes as if set forth fully herein. These

Disclosure Schedules supersede and replace any other schedules previously provided to Buyer.
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Schedule 2.02

1. Preliminary Purchase Price Allocation

The preliminary purclhase price allocation based on the unaudited financial statements as
of December 31, 2006 is as follows:

- Haig Point Utility Company, Inc.

- Haig point / Melrose Wastewater Treatment Company, inc.
- Total Purchase Price

, Preliminary Allocation of Purchase Price to Assets of Haig Point Utility Company,
Inc. Based on Unaudited Balance Sheet of December 31, 2006

(To Be Adjusted to After Closing to Reflect Closing Date Balances of Haig Point
Utility Company, Inc. With Respect to Assets Acquired and Liabilities Assumed)

Class I Cash & cash equivalents NONE
Class II

Class IIi

Class IV

Class V

Actively traded personal property, certificates

of deposit, and foreign currency
Marked-to-market assets and debt instruments

(including accounts receivable)

Inventory for sale to customers

Assets not covered in Classes I-IV, VI, and VII

(including land, plant, property and equipment,

construction in progress)

NONE

NONE

$

Class VI Intangible assets other than goodwill and going
concern value NONE

Class VII Goodwill and going concern value NONE

Total $

Schedule 2.02 (Page 2 of 1)
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Schedule 3.03

Governmental Authorizations

.

.

,

With regard to HPUC, the following Governmental Authorizations are necessary:

a.

b.

South Carolina Public Service Commission/Office of Regulatory. Services.

Pursuant to South Carolina Regulations 103-504 and 103-704, the Seller and
Buyer must obtain from the South Carolina Public Service Commission "a

certificate that the sale, transfer, or acquisition is in the public interest, or that

public convenience and necessity require or will require construction or operation

of any utility system, or extension" for both the water and sewer operations. The

petition and subsequent proceedings are governed by South Carolina Regulations

103-800, et. seq., Practice and Procedure before the Public Service Commission, and
by applicable South Carolina laws and regulations',.

South Carolina Department of Health and Environmental Control.

The Seller and Buyer must complete an Application for Transfer of Operating

Permit for a Public Water System, which Application must approved by the
Department of Health and Environmental Control's Bureau of Water. The Seller

and Buyer must complete any and all actions requested by the South Carolina

Department of Health and Environmental Control to transfer any applicable

operating, groundwater withdrawal, or any other current Environmental Permit or

license to operate or construct applicable to any HPUC service, equipment, wells,
storage tanks, or other items necessary to provide water and sewer services.

With regard to HPMWTC, the following Governmental Authorizations are

necessary:

a. South Carolina Department of Health and Environmental Control.

The Seller and Buyer may have to complete certain paperwork required by the
South Carolina Department of Health and Environmental Control to indicate the

change in ownership percentages of the permitee under HPMWWT's discharge

permit, ND0062286, and/or any other operating: or other current Environmental

Permit or license to operate applicable to any HPMWTC service, equipment, or

other items necessary to provide wastewater treatment services.

With regard to the Hair Point Entities the followinR Governmental Authorizations

are necessary:

Any currently held state, count5,, or local business licenses may be required to be

transferred or reissued by the applicable governmental authority.

Schedule 3.03 (Page 1 of 1)
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Schedule 3.04

Noncontravention

, Stocldlolders Agreement between Haig Point / Melrose Wastewater Treatment, lnc.,

International Paper Realty Corporation of South Carolina, and The Melrose Group
Limited

. Settlement Agreement between Haig Point, Inc. and Doug Cotkern, et al., Case No.

2001-CP-07-803 m the Court of Con'anon Pleas for the Fourteenth Circuit, May 25, 2005

Schedule 3.04 (Page 1 of l)
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Schedule 3.05(a)

.Ownership of Haig Point Entities

_me of

Company

Haig 'oint

Utility

Company, Inc.

Haig
Point/Melrose

Wastewater

Treatment

Company, Inc.

Jurisdiction of

Incorporation

South Carolina

South Carolina

Authorized

Shares

1,000

Issued

Shares

1,000

i 1,000
I

1,000

% of issued

shares held by
Haig Point Inc.

100%

60%

Schedule 3.05(a) (Page 1 of 1)
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Schedule 3.05(b)

Exceptions to Clear Title (Stock)

Stockholders Agreement between Haig Point / Melrose Wastewater Treatment, Inc.,

International Paper Realty Corporation of South Carolina, and The Melrose Group Limited.

Schedule 3.05(b) (Page 1 of 1)
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Schedule 3.06

Financial Statements

Haig Point Utility System

Income Statement (Unauditecl)

Year Ended December 31, 2006

Haig Point Haig Point

Utility Wastewater Adjustments

Water & sewer revenues $ 283,030 $ (3,409)

Water & sewer availability
Total revenues

123,199

406,229 (3,409)

Salaries

Employee benefits

Supplies and maintenance 207,620

Consulting fees 16,813

Telephone 4,178

Bad debt (income) 4,565

Heat, light & power 21,693
State franchise tax

Fines & penalties

Other (income) (5,550)

Plant charge - Utility 214,288
Plant charge - Melrose

Depreciation expense 42,912

Total costs 506,519

$ 156,559

34,995

127,315

6,518

2,172

32,960
98O

11,400

(214,288)

(158,600)
70,222

70,233

(:61,710)

,[61,710)

Pre-tax Income (loss) (100,290) (70,233) 58,301

Add Back:

Depreciation 42,912 70,222 0

Pre-tax Cash Flow From

Operations $ (57,378) $ (11) $ 58,301

I',1)To adjust revenues to match calendar year 2006 billings

(2) Construction payments to BRW Construction charged as maintenance expense

(1)

(2)

Billing-
Melrose

S (72,064)

(13,998)

(50,926)

(2,607)

(869)

(13,184)

(392)

(4,560)

158,600

0

0

Consolidated

Total

$ 279,62t

123,199

402,820

84,495

20,997

222,299

20,724

5,481

4,565

41,469
588

6,84O

(5,550)
0

0

113,134

515,042

(112,222)

113,134

$ 0 $ 912

Schedule 3.06 (Page 1 of 2)
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Schedule 3.06

Haig Point Utility System

Balance Sheet (Unaudited)

December 31, 2006

Assets:

Accounts receivable

Allowance for doubtful accounts

Construction in progress

Property, plant & equipment

Accumulated depreciation
Income taxes receivable
Total Assets

Liabilities & Shareholders' Equity:

Advances due to parent company
Accounts payable

Shareholders' Equity:
Contribution in aid of construction

Common stock

Paid in capital

Retained earnings

Total Shareholders' Equity

Total liabilities & equity

Haig Point Haig Point
Utility Wastewater

$ 74,605 $ 51,432

(43,204)
1,345,451

1,715,103 2,628,049

(165,816) (221,250)
60,940

$2,987,079 $2,458,231

$2,394,948 $ 44,980

64,032 5,464

289,850 91,410
1,000 1,000

1,328,041 2,420,511

(1,090,792) (105,134)

528,099 2,40?; 787

$2,987,079 $2,458;,231

Adjustments

Adjusted
Total

$ 126,037

(43,204)
1,345,451

4,343,152

(387,066)
60,940

0 $5,445,310

$2,439,928

69,496

381,260

2,000
3,748,552

(1,195,926)
2,935,886

0 $5,445,310

Schedule 3.06 (Page 2 of 2)
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Schedule 3.07

Litigation

Settlement Agreement between Haig Point, Inc. and Doug Corkern, et al., Case No. 2001-

CP-07-803 in the Court of Common Pleas for the Fourteenllh Circuit, May 25, 2005
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CLT 1082096v3



Schedule 3.08

Compliance with Laws

None.

Schedule 3.08 (Page 1 of 1)
CLT 1082096v3



Schedule 3.09

Title Exceptions

None,

Schedule 3.09 (Page 1 of 1)
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Schedule 3.10

Employees

Name

Eric J ohanson

William Donaldson

Gerald Fahringer

David Griffin

Cecil L. ttumbert

Cecil Humbert Jr.

Thomas Smith

Timothy Salem

Job Title

Utility

Manager

Utility
Technician

Part Time

Part Time

Part Time

Part Time

Part Time

Part Time

Totals

Weekly

Salary

$ 892.26

$1,077.12

$ 160.00

$ 600.00

$2,729.38

Year to

Date

10/14/200'7

$ 37,474.92

$ 36,361.26

$ 5,730.00

$ 1,270.00

$ 1,125.00

$ 14,260.00

$ 5,400.00

$ 24,782.70

$126,403.88

Proj ected
Annual

$ 46,397.52

$ 47,132.46

$ 5,730.00

$ 2,870.00

$ 1,125.00

$ 14,260.00

$ 5,400.00

$ 30,782.70

$153,697.68

Straight

salary

$16.83/hour

$20/hour

$20/hour

$15/hour

$15/hour

$15/hour

Schedule 3.10 (Page 1 of l)
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See attached.
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Employee Benefit Plans
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Schedule 3.11(a)
Employee Benefit P lans

SCHEDULE OF BENEFITS FOR PREFERRED BLUE. _

Employer Name: Haig Point, Inc.
Client Number: 45-39090-00-9

Group Number: 45-39090-00-9

Client Effective Date: luly I5, 2002

Coverage Effective Date: July 15, 2007

Anniversary Date: July 15

Benefit Period: July 15th t.bru July I4th

Inpatimat FaciliO¢ lte n_ft,_

All Admissions require Prezdmission Review or Emergency

Admission Review _d Continued Stay Review.

Hospital (other than Mental FIe,dth Services and Subst_mee

Abuse care), Skilled Nursing F_iljt T and om--of--cotmt'ry

Facility charges for Medically Necessary Admissions

_Mental Health Servaces and Substar_e Abuse Hospital

_arges for Medically Necessary Adarti_sions (limiled

to $2,000 per Membez per Ber.efit Period with a $to,000

Lifetime MaxLmum Payment combined all Facility and

Plw_ieian charges)

Inpatient Rehabili_fiofl services (limited 'to a Lifetime

.Maximum Payment of S 100,000 wl_ea lheauthorized by the

Corporation and performed at a Provider the Corporation

designal, es.)

OutDttfle/_t Faciitt)' Betlefit_

Hospital (including Emsrgen¢y Room charges) or Cilnic charges

for medical and _a_rgienl serv'ices, preadmissien testing, lab and

X-ray services (i_chdiag mag_edc remnance imaging (Mill),

CT soma and ultr_ound) alld all dJagrlosticdother
miscellaneous services

M_ent_l ]_¢lllt_ SeD'i_e_ _ltt_ Sttbstallce Abuse Benefit_

Medically Necessary o_r0alieut Hospital and Clinic and all

Physician charges for Mental Health Services and Substance

Abuse care 0imited to $2,000 per Member per Benefit Period

with a $10,000 Lifetime M_,cimtma Payment combined all

Facility and Physician charges)

Phv_tciarJ SeFvlc _

.I.npatient Physician charges for Medically Necessary

Admissions m a Hospital (inc_ading initial newborn pediatric

exam) and Skilted Nursing Facility, Surgery, anestbesilh

radiology and pathologh' _er','ice_ (except Meaatat Health

Se_'i,ses, Sub_4_qce Abuse care a_.,d matemib' services)

PREFI_RRED BLUE

PROVlO:E_

80% of Allowable Charges

80% of Allowable Charges

80% of Allowable Charges

80% of Allowable Charges
after the Deductible

80% of Allowable Charg_
at_ the Deductable

80% of Allowab]le Cl_axg_
after the Ded'uctible

gO% of Ai!owa_]e C_'g_
a._er _e De,!,_miht_

ALL OTHER

.PROVIDERS

$250 per admission

Copayment, then 60%

of Allowable Charges

$250 per admission

Copayment, then 60%

of Allowable Charges

$250 per admission

Copayment, then 60%

of AUowable Charges

60% of Allowable Charges
after the Deductible

60*/0 of Allo_ble Charges

after the Deductible

60% of Alloy, able Charges
*,..tier the Deductible

6r&'_ of A lle,._'ab_e Cbazges

afie_ tbt" Dt'E'.'c:;Ne

PrefB!ue (Sehedute?-SMGRP. (Key. 4/05)

Roy. 11/06

45-39099.00-9

Ord. #12485M

t_R¢_zvered Ma._ks of fl',e B!_e Cross and B!ue Shield A_oei_tien,

an _haociati,vn of indepeadent Blue Cross aad Blue Shie [d Platte.



SCHEDULEOFBENEHq'S FOR PREFERRED BLUE

(c_ntmued)

PbvsJefa_, _eOdtt_

(tongued)

Physici_ charges for services in an outpatient Hospital

or Clinic, mcMdmg Surgery, (except Mental Health Services,

Substar_ Abuse care. physical therapy and mater_ty

services), outpatient lab and X-ray servic_ (including

magnetic resonnllCe imagi_ b'M_0, Cq" scan and ultrasou.nd)
and all other rmsceli_eot_ servic_

Physician office charges (except M_ntal Health Services,

Substance Abuse car_, dialysis trc-atment, physical ther_y

or maternity servaees), diagnostic Jab and X-ray services

and all other miscellaneous servlees in eonjun_ion with

the office charge

Routine OB-GYN (_necolo_cal) examination, limited to

t_,e annually, for any female Member

Kouthae pm2 smeai services, lm_ited to on," an_ual}y, or more

oft_ if mcommeaded by a PhTsicim

Routine prostate exams, screenings and lab work according

to the mo_t recendy published American Cancer Society

_delines

Other Scrv_c_

Human Organ and T_is_u¢ Ttan_01ants

When preapproved by the Corpor_tiou, Benefits are payable

for all expenses for medical am1 surgical services mad supplies

incurred while covered under this Conla_t for human organ

mad/or ti-_Sue _a.usplants. All Beaet'i_ provided during a

Trmasplant Benefit Period will apply toward the Tra_plant

Lifetime Maximum. Prescription Dlugs, however, do not zpply

towm-d the TrartSl:,lant Lifetime Maximum.

Each of_e following transplm_t procedur_ ar_ subject to a

Transplant Benefit Period and a Transplant Lifetime Maximum

dmt is listed below. For trmasplants not listedbelow, the

Corporation will determine the Transphmt Lifetime ,Maximum

on an individual ba_.

Transplant Lifetime Maximum

•Kjdney (_i_gle/doVote) $60,000

• Pancreas and K_dne y $150,000

Heart $120,000

Lung (sing!e/double) $ [ 50,000
Live- $200,000

P _ncrea_ S80,000

Bone Nfa_oa, _200,000

'qVhen Preautho;_zat'on 0y _he Co_ora_iot_ is no_ ¢b'_ai_ed for

human organ a_d/or tissue trar'_spl.,m_.

Ambulance, p_ostheti_, oxygen, L',urable Medical Equipment

(purchase or rental - Pmauthodzaiaon is required ifS100 or

more), dl other charges for out-of-country _erviees or _pglies

(including oxz_a_ient Facility and Physician.)

PREFERRED BLUE

80% of Allowable Charges
after the Deductible

520 per occu_er_ce

Copayment, then 100%

of Allowable (;h_ges

S20 per ocot_:renCe

Copaym_t, then 100%
of Allowable Charges

520 per occurroac_

Cop_y)nent, then 100%

of Allowable Charg_

520 per oeem_renee

Copayrn_mt, then 100%

of Allovcable Charges

80% of AIlowable Charges
after the IXxtuczible

No Benefits

80% _ Allowable Charges
after the Deductible

_ef Bt_e (Scb_edu}e) S.MGRP _Kev. 4/05)

60% of Alloa_ble Ch_ges
_d_er the Deductible

60% &Allowable Charges
after the DeductSble

No BenefitS

No Benefit_

No Benefits

$250 per admission

CopaymenL then 60%

of Allowable Ch_ges after
the Deductible

No Benefits

60% of Allowable Charges
_ftet d_e Deductible

Rev. 7/06

•15 -39090.00-9

C_d..",! 24_5M



SCHEDULE OF BENEFITS FOR PREFERRED BLL'E

(continued)

Other Serv]ic¢_

(continued)

Home Healr_h Care and Hospice Ca_e with the required
Preauthoriza_ttiotx

Physical theralry , other than inpatiem (limited to a $1,000

Maximum Payment per Member, per Benefit Period)

Routine matermly services inpatient and outpatient

Physician services

Medical supplies, syringes and related supplies for condition_

such as diabetes, dressings for conditions such as cancer or

burns, _atheters, ostomy bag_ and related supplies, test tape,

surgical trays and rvnal dialysis supplies

SpLnal _ubluxation services (limited to a $500 Maximum

Payment per ,Member, per Benefit Period)

Supplemental Aceid_ml Injury limited to a $500 Maximum

Payment per Member, per Berlefii Period

ProscriptionDrags for the promotion of growth

Optional Preventive Beneflt_

Routine physical exam - Linfited to one _xarn p=- Member,
each Benefit Period, with a maximum pa)_tnent of $300
each Benefit Period

W_I1 baby care up to age 7 and inummizations a_
recomlrleIlded by the Allleriearl Academy of PedJau'_cs

for Dependents

Mammolzr_hv Beeefi_

Ro_itm mammography scrzeaing (amaually for arty

female Member age 40 or older) according to the

most recently published ,_-nerican Cancer Society

guidelhtes. The Deductible does 130t apply.

CONTRACTU_G

,MAIL SERVICE

P I_ARIVLA, C y

Pre_eriotioB Dru2l

Drug Card
Generic, Preferred and

Non-Preferred [)rugs

$8 Prescrpfion Drug Copay-

meat for e.z_h Generic Drug aud
$55 Prescription Drug Copay-

_em for each "._-_fet'rcd Drug

azd $I 25 l-hescn_o_m Drug
Cc_a)7,_.eat (_r e._ch No_-

._.rvfe.rred .Drug wKh the balance
paid _t t00% of the Allowable

Cha_ge. Contraceptives ate
Luciuded. Be_aefits are lmaJtnd

Io a 3 I-day supply except for
_ajlltet_an¢e drtll_. 90-day

zupply of maintenance drugs,

PREFERRED BLUE

80% Of Allowablz Charges
niter the Deductiblo

80% of Allowable Chmge,
a/let the Deduaibl¢

80% of AUowabI¢ Charges

after the Deductible

80% of Allowable Charges

aft_ the D_ductible

Not Purchased

Not Purchased

80°,/* of Allowable Charges
after the Deductible

100% of Allow_)le Charges

S20 per oc¢_a-renc_

Copayment, then 100%

of Allowablo Charges

MA2vlMO GIL4.PHY

[00% of Allowable Chargea

PARTICLPATING

_ETWORK

_HARMACY

S4 Pres_rlpfion Drug Copayment

for each Generic Drug and $25
Prescnpfio_ Drug Copayment for

each Prefe_ed Drug a_d $50

P_sefiption Drug C_ay_tlerlt fOI

each Non,,preferred Drug with _e
balance paid a_ ',,00% of_, All.ow.

able Chna'_e. Contra_epnves are
included. Benefit_ are |inllted m

a 3 !-day supply except for mam-

torrance drugs. 90-day supply of

makaen_nce drugs wi_ 3 Pr_-

S,:NpIion Drug Cop_ents.

P_ ,=fBIa_ _5_ hc3ulebS MGF_ (Kc_, 4,'_5) ih

60% of Allowable Charg_
after the Deductible

60*/0 of AUow_tbie Charges

afterthe Deductible

60*/0 of Allowable Charge_

a_ter the INductibl¢

60% of Allowable Charges
after the Deducfib!e

Not Purchased

Not Purchased

60% of Allowable Charges
a_er theDeductible

No Betteflt_

No Benefits

ALL OTITER

LROVlDE_

No Beaefit_

NON-PARTICIPATING
hqgTWORK

PBARhL_CIES

5,* Prescription Drug Copaymet3t

for each Generic Drug and $25
Prescription Drug Copayment for

each Preferred D'mg at-td $50

Prescripvlou Drug Coi_.yment for
each Non-pr_fe_ed Drag v,'it_ the

bNance paid _ 60% of file Altow-
able Ckarge. Ccmt_aceptives axe
included. Benefits ato limited to

a 3 l-day supply except for main-

tenance drugs. 91Nday supply of

maintenance drugs _ith 3 Vre-

scfipfien Drug CopaFm._s,

Re,_L4.'07

;5- 39090.-C00-9
O_d. _12483M



SCHEDULE OF BENEFITS FOR PREFERRED BLUE
(contSnued)

$2,000,000 pet Member per fifettme ilaclusive of $10,000 for Mental Health Services a_,d Substance Abuse care combined per Member

per lifetime, $100,000 for physical rehabi]itmion per Member per hfe6me and amotmts ..specified for human organ and]or tissue

transplant_ per Member per lifetime.

BENEFIT PERIOD DEDUCTIBLE

The Deduc._blc is 5250. h is lJ_ted to t.h.ree Dcdu_.xibles per Family per Benefit Peiod. Deducxible amounts do not apply to tile
Out-of-pocket Expense,

PER-O CCURP_NCI_ COP Ay.ME_

Per-occurrence Copaymem amounts do net accumulate toward the Out-of-pocket M_mum, and do not stop when the Out-0f-

pocket Ma.x4mtui'l is Ie_ched.

OUT-OF-FOCK_.T EXPENSES

When Oat-of-pocket Covered Expeosgs rendered by Preferred Blue Providers are mounted in exc_s of $1500 per Member or

$3000 per Family for Coinstaxaace amount_ during any Benefit Period, Covered Expenses received from Preferred Blue Providers

axe payable at ] 00% of th_ Allowable Charges with the ex¢,ption of Meatal I-Ieallh Service% Substance Abuse care and Spinal

Subluxmion Services (ifpurchased).

When Oat-of-pocket Covered Expenses rendered by No,t-preferred Blue Providers are incagled m excess of $3000 per Member or

56000 peI Famaly for Coinsuranc¢ amounts dul4ng any Benefit Period, Benefits for Covered Expenses for Nort_preaeerred Blue

Providers are payable at 100% of the Allowable Charges with the exception of Mental Health Services, Substance Abu._ ealx

and Spinal Subluxation Services (if purchased). The moarred Out-of-pocket Covered Expenses contribute to both Out-of-pocket

Maximums. The Coia_-tmmce for Monad Health Services) Substance Abuse care and Spinal Subhlxaflon Services (if purchased)

does not con_ibute to the Out-of-pockez Maximums, nor does _e percentage of reimbaz:_err_ut chaage from the mmomat indicated
cro the Schedule of Benefit_.

PREADVHSSIO:_ REVIEW, EMERGENCY ADM:ISSION REVIEW AND _.,R.EAUTHOKIZA. 7flON

All Admissions require Preadalission R,view or Emergency Admission Review, and Corttinuexl Stay Re-view. All c_metic Surgery

or procedures, treatment for outpatient Mental Health Sen, ices and Substance Abuse care, Home Health Cam, Hospi_ Care,

humnn organ and/or t_ssue transplants and inpatient rehabiStation services require Preaztthorization R_iew. The following outpatient
procedures or supplies require Preauthorization: chemotherapy or radiation therapy (first treatment only), hysterectomy,

septoplasty, sclerotherapy and Durable Medical Equipm_t (DME) when the purchase prioe or rvntal cost of the DIME is $I00 or more.

Lf Freadmission R_-iew is ,-tot obtained for all F_.cility Admissions, room and board _'i1',[ be denied. If approval is not obtained for

Emergeacy Admissions within 24 hem or by 5 p,m. of the next workin 8 day _llowmg the Adrnmsion, room and board will be

denied. If Preauthorization is not obtained for outpaiie_lt Mental Health Services and Subsr.ance Abuse _rviees, appropriate Benefits

will be paid after a 50% reduction in the Allowable Charge. If Preatuthorization is not obtained for ou,+patient chemotherapy or

radiation therapy (first treatment only), hyster_-'tomy, septoplasty or selerothempy, appropriate Benefits will be pajd after a 50%

reduction ha the Allowable Charge. IfFi_au_onzation is not obtained for DME Sl00 or more, human organ and]or tissue transplants,

U.ome Health Care, Hos_ee Care, inpa_denl rehabilitation seaw[ces (or opt p_afformed by a Provider the Corporm_orl de_igr,_a_tes) .or

all cosmetic Stugery or procedure% no Benefits will be paid.

45-3909!N00-9

Pref B]uc (Schcd'-.:de)-SMGRP (Rev. 4/05]) iv Ord. # 12485M



M'YBLUEDENTAL s-_

SCHEDULE OF BENEFITS

Employer Name: HaJg Point, Inc.

Client No.: 45-39090-00-9

Group No.: 45-39090-00-9

Client Effective Date: July 15, 2002

Coverage Effective Date: July 15, 2007

Anniversary Date: July 15

Benefit Year: July 15th tb.ru July 14111

Option: Standard

Class I - Preveati,ve Care

Class rl -Restorative Care

100% of the Allowable Charge

80% of me Allowable Charge

Class III - Major Restorative Care 50% of the Allowable Charge

Maximum Payment per Member

per Benefit Year for Class I.
Cia, s II and Class I11 B_nefits

Maximum Deductible Amount per
Benefit Year

This Deductible applies to

$1,000

$ 50 per Member

3 per Family

Class II

_X_ Class Ill

A Predetermination of Benefits should be filed to the Corporation when the cost of dental treatment is
S100.00 or more.

Dental Schedule SMGRP (Rev 4/06) '_ Ord. #1222,.'_

5.M_ -V'_er Ice ma_ of tJ_eBlue C_._ SaTdgh;e Shield Agmcixtion,



Schedule 3.12

Environmental Matters

None.

Schedule 3.12 (Page 1 of 1)
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Schedule 3.13(a)

Real Property

A, HAIG POINT UTILITY COMPANY

Haig Point

Daufuskie Island, SC:

. Well Site #1 (1.588 acres), Haig Point
Tax ID Number: R800-022-00D-0026-0000

Acquired from Haig Point, Inc. by deed dated 2/1/01

, Well Site #2 (1.040 acres), Haig Point
Tax ID Number: R800-022-00G-0079-0000

Acquired from Haig Point, Inc. by deed dated 2/1/01

. Elevated Tank Site (.337 acres) (Parcel 3 Equestrian Center), Haig Point
Tax ID Number: R800-025-000-0045-0000

Acquired from Haig Point, Inc. by deed dated 4/1/01

. Ingress/Egress & Utility Easement, Haig Point, Daufuskie Island
Tax ID Number: R800-022-00C-0070-0000

Acquired from Plantation Land Company, Inc. by deed dated 10/23/84

Uo HAIG POINT/MELROSE WASTEWATER TREATMENT COMPANY, INC.
Haig Point
Daufuskie Island, SC:

. 8-3 Haig Point Road- Wastewater Treatment Plant, portion of Lot 47 Cooper River
Place (5.853 acres)
Tax ID# R800-025-000-0014-0000

Acquired from Haig Point/Melrose Wastewater Treatment Company, Inc.

C. Water & Sewer Infrastructure at the locations shown on the next page

Schedule 3.13(a) (Page 1 of 3)
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Disclosure Schedule Water & Sewer Assets, September 30, 2007

Project

Plat 1 & Maintenance Area

Plat 1 & Maintenance Area
Well No. 1 & 2

Phase 1 & 2 (Partial)
Beach Club
Beach Club

Plat 2

Plat 2

Plat 2

Plat 3

Plat 3

Plat 4

Plat 4

Plat 5

Plat 6

Plat 7

Plat 8

Plat 9

Plat 10

Plat 11 Blocks A & B

Date of

Operating

Permit
Issuance

Plat 11 Blocks A & B

Osprey Island
Equestrian Center

Haig Point/Melrose WWTP Phase 1
Less: Melrose Portion

Village Square

MF-3 Townhomes (Savannah Walk)
Clubhouse

Clubhouse

Landing Building (Strachan Mansion)

Haig Point/Melrose WWTP Phase 3
Less: Melrose Portion

Plat 15

Plat 16

Plat 18

Plat 19

Plat 20

Plat 21 (River Place)
Plat 22

Haig Point Effluent Transmission Line

400' Square Foot Office Buildin 9
Sub-Total

2/20/87

5/15/87

2/2/87

2/2/88

7/7/87

6/11/86

12/1/87
3/30/94

3/14/94

11/24/87
12/9/88

9/22/00

12/9/88

9/22/00

6/14/89

3/9/89

5/25/89

2/26/90
2/26/90

1/30/91

6/1/94

8/22/00

9/6/90
2/5/87

5/12/87

9/2/87

5/15/87

3/3/87

4/27/87

10/13/03

4/9/96

4/9/96

2/22/00

6/30/00

8/9/00

8/22/00

12/14/00

9/24/87

Asset Life

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years
50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

50 Years
50 Years

50 Years

50 Years
50 Years

50 Years

50 Years

50 Years

50 Years

50 Years

Water

$ 255,905.02

',353,359.82

28,334.20

20,247.00

83,220.40

15,735.35

47,829.45

14,666.50

76,068.00

33,834.00

9,623.15

30,740.00

3,797.20

68,714.50

53,728.60
34,888.75

8,264.00

34,451.17

6,417.20

6,620.00

99,226.84

44,062.95

63,711.00

14,246.25

31,576.00

95,733.75

78,181.75

35,311.00
63,055.15

0.00

Sewer

$ 419,380.74

14,681.70

23,779.00

160,253.45

42,408.70

74,301.30

18,724.75

113,052.70

57,729.85

28,962.45

55,480.80

15,223.25

50,880.50

69,783.00

75,102.50

10,857.00
24,282.50

797,381.00

(318,952.40)
10,795.95

13,545.00

40,973.06

24,388.00

58,500.00

(23,400,00)
124,856.45

15,023.00
55,873.75

192,818.75

114,142.50

56,438.80

144,077.20

66,703.75

0.00

$1,711,549.00 $2,628,049.00

Total

$ 255,905.02

419,380.74
353,359.82

43,015.90

44,026.00

83,220.40

160,253.45

15,735.35

42,408.70

122,130.75

14,666.50

18,724.75

76,068.00

113,052.70

91,563.85

38,585.60

86,220.80

19,020.45
119,595.00

123,511.60

109,991.25

19,121.00
58,733.67

797,381.00

(318,952.40)
17,213.15

20,165.00

140,199.90

44,062.95

24,388.00

58,500.00

(23,400.00)

188,567.45

29,269.25
87,449.75

288,552.50

192,324.25

91,749.80

207,132.35

66,703.75

0.00

$4,339,598.00

Schedule 3.13(a) (Page 2 of 3)
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Submersible Lift Station Pump

2007 Additions:

Elevated Water Storage Tank
Potable Water Well No. 3

Wastewater Plant Upgrades

Lift Station Upgrades

PIS 2/1/2007

PIS 2/1/2007

PIS 2/1/2007
PIS 2/1/2007

PIS 9/1/2007

50 Years

50 Years

4 Years

4 Years

1/3/00

$ 3,554.00

863,379.24

4;39,704.73

42,334.67

39,572.00

12,964.00

Sub-Total 1,397,954.64

$ 3,554.00

863,379.24

439,704.73

42,334.67

39,572.00

12,964.00

1,397,954.64

Total Assets $3,1L13,057.64 $2,628,049.00 $5,741,106.64

Schedule 3.13(a) (Page 3 of 3)
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Schedule 3.13(b)

Exceptions to Title (Real Property)

l.

.

13.

.

,

Matters as set forth in that certain title report from Walter Nester dated [ .]

and in any owner's policy of title insurance issued in connection with the Real Property.

Matters set forth in the real estate records of Beaufort County, South Carolina with
respect to the Real Property

Agreement for Water and Sewer Service, dated June 3, 2002, by and between Haig Point

Utility Company, Inc., and Widewater Dunes Limited Partnership to provide certain

water and sewer services to Cedar Cove Development, Daufuskie Island, Beaufort
County, South Carolina.

Stockholders Agreement between Haig Point / Melrose Wasterwater Treatment, Inc.,

International Paper Realty Corporation of South Carolina, and The Melrose Group
Limited.

Settlement Agreement between Haig Point, inc. and Doug Corkern, et al., Case No.
2001-CP-07-803 in the Court of Colmnon Pleas for the Fourteenth Circuit

Schedule 3.13(b) (Page 1 of 1)
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Schedule 3.14

Taxation

State income and franchise tax returns of international Paper Company, of which the Haig Point
Entities are a part, are currently under examination by the State of Illinois for the 2003 - 2004

taxable years. There are no known audit issues specific to the Haig Point Entities.

Schedule 3.14 (Page 1 of 1),
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Schedule 3.17

Personal Property

Property
Truck

Truck
Hand Held Meter

Device

Emergency Generator

Emergency Generator
Tractor

Tractor

Mower

Pump

Pump

Laboratory Equipment

Laboratory Equipment
Laboratory Equipment

Office

Office

Office

Office

Office

Office

Office

Office

Boat

Trailer

Description
Ford F-350 XL

GMC Sierra

Psion Workabout

175kw Caterpillar Diesel Portable
Baldor 3000w Powerchief

Double Axle Light Duty
Single Axle 200 Gallon Fuel Transfer

Tractor

Dixie Chopper XW2000

4" AMT Trash Pump

2" AMT Trash Pump

Fisher Scientific Model 25 PH/ION Meter

YSI 5000 Dissloved Oxygen Meter

YSI 550A Portable Oxygen Meter

HP5110 Office Jet Copier

Dell Optiplex 210 Computer

Brother Intellifax 2480C Fax/Copier
2 Drawer File cabinet

4 Drawer File Cabinet

4 Drawer Legal File Cabinet

(2) Standard Size desks

(2) Swivel Desk Chairs
12 Foot Aluminum Skiff

35' Construction Trailer

Year

1996

2005

2005

VlN# or Serial #

1FDKF37H9TEB80554

1GTEC 14X05Z254126

A6224000402D
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Schedule 3.18

Contracts

,

,

.

.

.

,

Agreement for Water and Sewer Service, dated June 3, 2002, by and between Haig Point

Utility Company, Inc. and Widewater Dunes Limited l:'artnership to provide certain water

and sewer services to Cedar Cove development, Daufuskie Island, Beaufort County,
South Carolina.

Consolidation Agreement executed in February, 1985, by and between International

Paper Realty Corporation of South Carolina and The Melrose Group Limited Partnership
in connection with plans to develop wastewater treatment systems to accommodate their
respective developments.

Confidentialily Agreement dated November 1, 2005, from Haig Point Club and

Community Association, Inc. to International Paper Company and its affiliates.

Confidentialily Agreement dated November 1, 2005, from Plantation Land Properties,
LLC to International Paper Company and its affiliates.

Settlement Agreement between Haig Point, Inc. and. Doug Corkern, et al., Case No.
2001-CP-07-803 in the Court of Common Pleas for the: Fourteenth Circuit

Stockholders Agreement between Haig
International Paper Realty Corporation
Limited.

Point / Mekose Wasterwater Treatment, lnc.,

of South Carolina, and The Melrose Group
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Schedule 5.01

Conduct of the Haig Point Entities

None.
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Schedule 6.05

Release of Guarantees

1. Bond No. 64S 104330507 (dated effective 06/09/2004) and Surety Rider thereto (dated

effective 07/21/2005) executed by HPUC as Principal and by Travelers Casualty and

Surety Company o f America as Surety, in the amount of Three Hundred Fifty Thousand
($350,000.00) Dollars in favor of the Public Service Commission of South Carolina as

Obligee
ax

2. Bond No. 64S 104330508 (dated effective 06/09/2004) and Surety Rider thereto (dated

effective 07/21/2005) executed by HPUC as Principal and by Travelers Casualty and
Surety Company o f America as Surety, in the amount of Three Hundred Fifty Thousand

($350,000.00) Dollars in favor of the Public Service Commission of South Carolina as

Obligee

. JPMorgan Letter of Credit issued November 7, 2003 in the amount of $450,000.00 to

Haig Point Club and Communfiy Association, Inc.

Schedule 6.05 (Page 1 of 1)
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Schedule 9.02

Severance Pay

None.
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EXHIBIT C

[GUASTELLA ASSOCIATES

QUALIFICATIONS ]



John F. Guastella, President

B.S., Mechanical Engineering, Stevens Institute of Technology, 1962

Registered Professional Engineer in: Florida, New York, and New Jersey

Member:

American Water Works Association

National Association of Water Companies

American Society of Appraisers

Committees:

AWWA, Water Rates Committee (Manual M-l, 1983 Edition)

National Association of Regulatory Utility Commissioners (NARUC)

NAWC, Joint-Committee on Rate Design

NAWC, Rates and Revenue Committee

NAWC, Small Water Company Committee

Currently, Mr. Guastella is President of Guastella Associates, Inc., which provides

management, valuation and rate consulting services for municipal and investor-owned
utilities. His clients include utilities in half of the continental States of the USA.

Mr. Guastella also served for more than four years as President of Country Knolls Water

Works, Inc., a water utility which serves some 5,500 customers in Saratoga County, New
York. tte also served as a member of the Board of Directors of the National Association

of Water Companies.

Prior to establishing his own firm, Mr. Guastella was employed by the New York State

Public Service Commission for sixteen years. For two years he was involved in the

regulation of electric and gas utilities, with the remaining years devoted to the regulation

of water utilities, in 1970, he was promoted to Chief of Rates and Finance in the

Commission's Water Division. In 1972, he was made Assistant Director of the Water

Division. In 1974, he was appointed by Alfred E. Kahn, then Chairman of the

Commission, to be Director of the Water Division, a position he held until he resigned

from the Commission in August, 1978.

In addition to his employment and client experience, Mr. Guastella served as Vice-
Chairman of the Staff-Committee on Water of the National Association of Regulatory

Guastella Associates, Inc. 100 Boylston Street - Suite 800, Boston, MA 02116

phone. 617.423.3030 fax." 617.423.2929



Utility Commissioners (NARUC). This activity involved the preparation of the "Model

Record-Keeping Manual for Small Water Companies," which was published by the

NARUC. This manual provides detailed instruction on the kinds of operation and

accounting records that should be kept by small water utilities, and on how to use those
records.

Since 1974 he has prepared study material, assisted in program coordination and served

as an instructor at the Eastern Annual Seminar on Water Rate Regulation sponsored by

the NARUC in conjunction with the University of South Florida, Florida Atlantic

University, the University of Utah and currently Florida State University. This course is

recognized as one of the best available for teaching rate-setting principles and

methodology. It is attended by regulatory staff, utility personnel and accounting,

engineering, legal and consulting firms throughout the country. In 1980 he was

instrumental in the establishment of the Wes{ern NARUC Rate Seminar and has annually

served as an instructor since that time. He has also served as an instructor and panelist in

a water and sewer utility rates and regulations seminar conducted by the Independent

Water and Sewer Companies of Texas.

Expert Witness

Mr. Guastella has qualified and testified as an expert witness before regulatory agencies

arid municipal jurisdictions in the states of Connecticut, Delaware, Florida, Illinois,

Indiana, Massachusetts, Missouri, Montana, Nevada, New Mexico, New Jersey, New

York, North Dakota, Ohio, Pennsylvania, Rhode Island, Texas and Virginia.

Papers and Presentations

Mr. Guastella has presented papers at meetings of the National Association of Regulatory

Utility Commissioners, the American Water Works Association, the National Association

of Water Companies, the New England Conference of Public Utilities Commissioners,

the Florida, New England and New York Chapters of NAWC, the Mid-America

Regulatory Conference, the Southeastern Association of Regulatory Utility

Commissioners, the Pennsylvania Environmental Conference, and the Public Utility Law

Section of the New Jersey Bar Association.

Guastella Associates, Inc. 100 Boylston Street- Suite 800, Boston, MA 02116

phone." 617 423.3030 fax." 617. 423.2929


